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Record Revenue

To Our Shareholders:

In 2007 Cohen & Steers achieved out-

standing financial results and set many new
records. Our record revenue of $282.4 million
was 47.5% higher than in 2006. Net income of
$75.5 million, or $1.77 per diluted share, was also
a record. Qur retail and institutional asset flows
were, by far, higher than in any other year in our
history. Reflecting our strong financial results, we
raised our quarterly dividend by 54% to an annual
raie of $0.80 per share.

Tempering this year of record financial
results was the bear market in our core asset
class, REITs, which suffered one of their worst
price declines in history, after peaking in February
2007. Qur net inflows were offset by price
depreciation and, as a result, we ended 2007 with
$29.8 billion under management, nearly identical
to the level at which we started the year,

The composition of those assets, however,
was very different. Whereas U.S. REITs consti-
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tuted 59% of our assets at the beginning of the
year, this percentage had declined to 43% by
year-end. The vast majority of our flows were
into international and global real estate portfolios.
But we also attracted significant assets to
our non-real estate strategies. With this asset
diversification we continued to achieve one of our
most important strategic objectives: to reduce
our reliance on any one asset class and 10 1ake
advantage of growth opportunities in others,
While we have diversified our asset base, we
have continued to strengthen our position in the
global real estate securities industry. We have a
longstanding tradition of innovation, and remain a
world |leader in real estate assets under manage-
ment, the size of our investment staff and the
infrastructure to support this effort. As evidence,
we continue to receive important industry
accolades. Cohen & Steers Realty Shares was
once again selected to be one of the "Money 70"
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. Our firm is headquartered in New York City,
\w.hich i5 also home to our global real estate
securities investment team, our preferred
securities team and our global utility and
infrastructure team.

¢ Our New York-hased investment professionals
conduct extensive research while leveraging
insights from our offices located around
the world.

Brussels

* Qur Brussels-based invesiment team specializes
in non-U.S. real estate securities and provides
us with in-depth coverage of key European
markets.
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London
¢ QOur London-based investment team focuses
on U.K. and European real estate securities.

Hong Kong

» Analysts in our Hong Xong office cover Asia
Pacific markets, including Japan, China, Hong
Kong, Singapore and Australia.

Seattle

» Qur Seattle-based large cap value equity
team conducts bottom-up research to build
portfolios of common stocks with high
dividend growth.




funds chosen by Morney magazine as one of the
best in its class. And Cohen & Steers Asia Pacific
Realty Shares was one of the best-performing
real estate mutual funds in 2007,

Our investment banking unit enjoyed its best
year ever, and was a meaningful contributor to
our revenue and profits. We enjoyed success
primarity in capital-raising and M&A assignments.
While this segment’s results can be unpredict-
able, our bankers have established a strong
franchise in both the health care and real estate
banking businesses.

With respect to opportunities, we ended
the year in excellent financial condition, with
$231 million in cash and liquid assets and no debt.
QOur strong balance sheet is one of our most
important assets and will enable us to pursue
new strategies and take advantage of future
opportunities.

In short, despite market headwinds in 2007,
we continued to build our asset management
business and strengthen the platform needed to
support it. We introduced new funds, penetrated
new markets and added depth to our worldwide
staff. On the following pages we elaborate on our
2007 results and our future growth plans.

Shareholder Letter
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Robert H. Steers
Co-chairman & co-chief executive officer
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Martin Cohen
Co-chairman & co-chief executiva officer

Joseph M. Harvey
President
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The greateSt challenge we faced

in 2007 was the condition of the market for U.S.
REITs, the largest asset class that we manage.
For the first time in eight years, the U.S.
REIT market declined 19% in price—the largest
calendar-year decline ever—and 16% on a total
return basis.” Ironically, direct real estate markets
continued to enjoy strong operating fundamen-
tals, which have carried over into 2008. In our
opinion, the decline was precipitated by three
developments. First, REITs had delivered an
average annual total return of 22% from 2000 to
20086, including 35% in 2006 alone—a level that
was well above the long-term trend and under-
standably unsustainable. Their final upward
surge in prices in early 2007 was due to a wave of
takeovers and privatizations of many public real
estate companies—including the very largest. (In
2008 and 2007, $231 billion of takeovers were
transacted.) Second, the upheaval in the financial
markets, beginning at mid-year, affected every
credit-sensitive industry. Since real estate trans-
action activity is reliant on the availability of debt
capital, this upheaval was perceived as a short-
term negative for property values. And third, the
anticipated slowdown in the U.S. economy in
2008 was expected to result in a decline in the
rate of REIT earmings growth, precipitating a
contraction in REIT valuations. European real
estate shares also suftered in 2007, as most of
the region had been experiencing many of the

* FTSE NAREIT Equity REIT Index

Challenges & Opportunities

same problems as the United States. Meanwhile,
in Asia, the bull market in both direct real estate
and public property companies continued unabated,
supported by that region’s strong fundamentals,
capital availability and ongoing growth.

As 2008 began, U.S. REITs (as well as
European property companies) were trading at
historically low valuations relative to earnings, net
asset values and prospective growth rates, In
short, any valuation excesses that were priced
into the stocks over the past several years had
been wrung out, with many company shares sold
down to prices not seen in over five years.

We make two observations relative to the
future. First, over the course of their history REITs
have had infrequent bear market declines, which
were always followed by long periods of substan-
tial gains. Second, and perhaps more important,
over the past decade REITs have developed a
very large and loyal worldwide investor constitu-
ency that is committed to long-term investment
in the asset class. Whereas in prior weak periods
we had substantial outflows from our open-end
funds and institutional clients, in this cycle capital
inflows have remained strong and outflows have
been relatively modest. This is encouraging with
respect 1o the strength of our core capabilities
and the outlook for a return of growth in our
assets under management,
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In 2007 we continued to diversify our

asset base by expanding our international real
estate and large cap value businesses and
establishing quantitative research and hedging
capabilities. Our international real estate assets
grew from $5.4 billion {18% of total assets) to
$8.9billion {(30%}. We introduced Cohen & Steers
European Realty Shares and now offer a compre-
hensive suite of real estate investment strategies
worldwide. We offer SICAVs (Luxembourg-based
mutual funds) for every REIT strategy, and open-
end funds in Australia as well, so that non-U.S.
investors can access the same Cohen & Steers
capabilities as U.S. investors.

To support this growth we have added to our
staffs around the world. We are pleased to have
attracted some of the best talent in the industry,
including Scott Crowe, who joined us as our
global real estate securities strategist, a position
he had heid at UBS, where he gained worldwide
recognition.

Rick Helm continued his winning large cap
value performance record. Cohen & Steers
Dividend Value Fund was a top performer in its
category and has begun to attract significant
assets. We were chosen by Harbor Funds to sub-
advise its large cap value fund, and within a
few months, that fund's performance improved
dramatically. Further, in addition to growth in the
retail channel, we are attracting a significant
number of institutional separate accounts. Here
too, we have added to the team in anticipation of
strong growth.

Innovation & Asset Diversification

Assets Under Management by Strategy
$ Millions at December 31, 2007

$2,971
Preferreds
$2,966

Utilities and ,
Listed Infrastructure
$1,109

Large Cap Equity
$543

$12,846

U.S. Real Estate
Securities

$8,892
International Real
Estate Securitias

Fund of Funds

Our utility team, led by Bob Becker, turned
in a banner year. Utilities was one of the best-
performing sectors of the market in 2007, and our
open-end Cohen & Steers Utility Fund was a
market leader.

In 2007 we established our quantitative strat-
egies team, headed by Yigal Jhirad, a 20-year
veteran of Morgan Stanley, where he developed
option strategies for that firm's clients. Now he
does that for us. Qur initial effort, Cohen & Steers
Global Income Builder, a closed-end fund, raised
$534 million, including leverage. That fund en-
compasses all of our income-oriented investment
strategies and adds a covered-call option overlay
that may produce higher income while reducing
risk. This is the first of many funds that will
employ similar strategies. In the meantime, we
are beginning to employ these strategies in our
existing funds.

We have begun to modernize some of our
fund strategies to provide a greater universe of
investment choices and improve performance.
For example, Cohen & Steers Realty Focus, which
is now called Cohen & Steers Global Realty
Shares, has adopted a global investment strategy.
Cohen & Steers Realty Income Fund has adopted
a broader total return strategy. We have also
expanded our utility universe 1o include global
infrastructure companies.

The benefit of these efforts is that our growth
is much less reliant on one market sector. Whereas
up untit two years ago our assets were directly
correlated to the U.S. REIT indexes, there is now
little or no correlation.

COHEN & STEERS ANNUAL REPCRT 2007 6 &7




Local Foc

Global Perspective

v ~
P
“ .
N S
.
Ve
o~ Ty
N o
e Y .
-
~ . '
‘ . FUIRY
. -
s o
B .
[ Lt
w
P
ey o
. -
. RO
. JRCEUE
g LA .
IS “
NN o
. FURTERCI
TR
R Lo
PRIpRLY F
"o R
Vo N
FRCPL}
VRTSURURY
e i X
. - o
VTR
ETPRVETETELES
oo

R N ]

D LI © CU S

JRABALAT AR AT U AT W A1 N aa an AR A
BTt A
i I T

.
ALY ST -
T ”..z..rfr,i:if
s e
-— zof”vilf. A3 ¥ ALY . .
L "
T e, . : .
Nuw o L, e h T -
AT T el T
v, T Sy ol
.lrrrl..’:‘ : Bt e T
P, . )
w Sy iy
ks TN e
. ST )
ff”l,“lffl..,:,,.:.q T
NG TN T
DL N I :
e e
STy T
P, M T T
[t . 4
SN T et .
P L s e
el Sl e T
. N A
: v.ff;f; , f.fl T
SO
e T >
e . ~ e .
. S N .
MU TN
R A
My el e
NN TN
NSNS
N A
AT VNG e T
LSRN ~ N
N T T
RN ~ w
e SN
TONL DI TS
NSER TN N
SAN N N )
SN Y > A
NN N Sy
R A N
T NICRAN f,.f
N W T ,/./ N
~ . :
NS AT N
SR RN
AN SN NN Y
NN A
SOV SN
. WA

%_




One Of our greatest achievements has

been the build-out of a global investment or-
ganization. We have added strong investment
professionals to each of our foreign offices. We
now have analysts who speak the language
of every country in which we invest, and we
trade on a 24-hour basis. We have also built an
equally strong infrastructure to complement
the investment team. This includes investment
administration, compliance and state-of-the-art
information technology.

Qur next initiative is to build effective market-
ing and client service teams in these offices. Our
goal is to take advantage of asset-gathering
opportunities in Europe and Asia. In our Hong
Kong office, Stephen Kenneally assumed the
position of manager for business development in
Asia Pacific. Steve comes to us from Colonial
First State, where he was the CEQ of their Heng
Kong office. His experience, reputation and
contacts are exceptional. Establishing relation-
ships in this part of the world takes time and a
local presence, and we are willing to dedicate the
requisite resources because we believe both the

Global Perspective & Local Focus

investment opportunity and the business oppor-
tunity are very large. That patience has certainly
paid off in Australia, where after several years and
many visits we have made very good progress. In
addition to being awarded accounts from some of
the leading superannuation funds there, we have
also been chosen tc manage a sizable global
fund for individual investors sponsored by Zurich
Investments.

In London, Paul Oshorne joined us to lead
our business development efforts, having had
several important and successful institutional
marketing assignments in the U.K. There and in
the rest of Europe the business is primarily driven
by relationships with consultants, investment
advisors, pension plans and financial institutions.
Fortunately, Joe Houlihan, CEO-Europe, and
Gerios Rovers, C10-Europe, both have longstand-
ing relationships built throughout their more
than 20 years in the business. Along with Paul's
experience and our strong name recognition,
we are now extremely well positioned in these
important markets.
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AS adln asset manager we are always sub-
ject to the fluctuations of the financial markets.
While the seven-year bull market in REITs was
instrumental in the growth of our business, the
headwinds that developed in the second half of
2007 had a negative impact. Thus, one of our
biggest challenges has been to balance the
growth of our business with the contraction of
our markets. Historically, whether as a private
or a public company, we have never let market
fluctuations steer us off our strategic course. The
same is true today.

Having built out our retail and institutional
sales forces over the past two vyears, we are
continuing to develop sound investment vehicles
that deliver the characteristics that investors seek.
We are expanding our global real estate research
to include emerging markets, a potentially excit-
ing area in which public real estate companies are
playing an increasing role in these countries’
growth. We have expanded and will further
expand our global infrastructure capabilities, as
this too is an investment area that, in both the
developed and developing world, offers great

Strategic Growth & Focused Commitment

promise. We are also beginning to employ long-
short strategies that can offer investors steady
returns with less risk. Many of our strategies are
integrating the use of hedging techniques, an area
n which we now have exceptional expertise.
While we are reluctant to employ the over-used
term "alternative investments,” we believe that
the long-only model of the past, while still appro-
priate in many portfolios, is being replaced in
others by new strategies and techniques. Qur
geal is to maintain the most modern suite of
investment offerings while maintaining our strong
reputation.

We enter 2008 encouraged by our success in
meeting the challenges of 2007 and energized by
the opportunities that lie ahead. Our talented team
and expanding global reach allow us to deliver
new products and portfolios that meet our clients'
evolving needs. The growing diversification of our
assets underscores our commitment to delivering
consistent results to our shareholders through
market cycles. We look forward to updating you
on our progress throughout the year.
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2007 Business

Financial Highlights

Revenues rose 47.5% to $282.4 million in 2007,

Financial Highlights

Diversification of Investment
Offerings

compared with $191.5 million in 2006. * US. REIT common stock assets comprised

In 2007 the company recorded net income of
$75.5 million, or $1.77 per diluted share—bgoth
of which set records for the firm.

We increased our quarterly dividend by 54%,
from $0.13 per share to $0.20 per share.

For the year ended December 31, 2007, the
company recorded $12.3 hillion of gross
inflows and $5.4 billion of net inflows, both of
which were records for the firm since going
public in 2004.

The investment banking unit had record
revenue of $27.3 mithon, which was derived
primarily from capital raising and M&A
assignments.

43% of the company's total assets as of
December 31, 2007, compared with 59% as of
December 31, 2006.

Cohen & Steers Global Income Builder, Inc.
was launched. This closed-end fund capitalizes
on all five of the company's dividend-criented
strategies and employs a covered-call option
overlay.

Cohen & Steers European Realty Shares, an
open-end real estate mutual fund that invests
in European real estate securities, was
launched.

Cohen & Steers SICAV Asia Pacific Real Estate
Securities Fund, an epen-end fund for non-U.S.
investors, was launched.

Net inflows of $1.8 billion into Cohen & Steers
International Realty Fund brought its total
assets to $3.7 biflion. This is the largest open-
end international real estate mutual fund in the
United States.

Cohen & Steers became a subadvisor to the
Harbor Large Cap Value Fund.

Cohen & Steers established a guantitative
strategies and hedging team.
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PART |

Item 1. Business

OVERVIEW

Cohen & Steers, Inc. ("CNS"}, a Delaware corparation formed in 2004, together with its wholly-owned
subsidiaries manages high-income equity portfolios, specializing in U.S. REITs, international real estate
securities, preferred securities, utilities and listed infrastructure securities and large cap value stocks. CNS and
its subsidiaries are collectively referred to as the "Company,” “we,” “us” or “our.” We serve individual and
institutional investors through a wide range of open-end mutuat funds, closed-end mutual funds and
institutional separate accounts. As a complement o our asset management business, we also provide
investment banking services to companies in real estate and real estate intensive businesses, including
heaithcare. -

We completed the initial public offering of gur commeon stock in 2004, Prior to the completion of the initial
public offering and pursuant to a reorganization into a holding company structure, CNS became the parent
holding company of Cohen & Steers Capital Management, Inc. ("CSCM”), our asset management subsidiary,
and together with our direct and indirect subsidiaries, succeeded to the business conducted by CSCM and its
subsidiaries since 1986.

We operate in two business segments {each of which is described below): Asset Management and
Investment Banking. Financial information, by reportable segment, for each of the three years ended
December 31, 2007, 2006 and 2005 is set forth in Note 15 to our consolidated financial statements, “Segment
Reporting.”

Our Asset Management business derives revenue primarily from investment acivisory, administration,
distribution and service fees received from open-end and closed-end mutual funds and investment advisory
fees received from institutional separate accounts. These fees are based on contractually specified
percentages of the assets of each client’s portfolic. Revenue fluctuates with changes in the total value of the
portfolios and is recognized over the period that the assets are managed.

Our Investment Banking business derives revenue primarily from advising our clients on mergers, acquisitions,
corporate restructurings, recapitalizations and similar corporate finance transactions and placing securities both
as agent and underwriter for our clients. These fees are generally earned upon the censummation of the
transaction pursuant to the terms of individual agreements.

Asset Management

At December 31, 2007, we managed $29.8 hillion in assets—$10.3 billion in 11 closed-end mutual funds, $8.9
billion in 17 open-end mutual funds and $10.6 billion in 82 institutional separate account portfolios for
institutional investors.

The assets we manage decreased 0.4% to $29.8 billion at December 31, 2007 from $29.9 billion at
December 31, 2006. Changes in the assets we manage can come from two sources—inflows {or outflows)
and market appreciation {or depreciation). The $110 million decrease in the assets we managed from 2006 to
2007 was the result of market depreciation of $6.5 billion partially offset by net inflows of $5.4 billion.

While we have maintained our position as one of the nation's largest managers of real estate mutual funds,
we have continued to diversify our asset management capabilities and expand our product offerings by:

* Launching Cohen & Steers SICAV Asia Pacific Real Estate Securities Fund, an open-end mutual fund for
non-U.S. investors, in October 2007. The fund seeks income and long-term capital appreciation by investing in
shares of publicly traded Asia Pacific real estate companies.

L aunching Cohen & Steers Global Income Builder, Inc., a closed-end mutual fund that capitalizes on all five of
the company's dividend-criented strategies and employs a covered-call option overlay, in July 2007. This fund
raised $534 million, including leverage.

* Qur appointment as subadviser to the Harbor Large Cap Value Fund in June 2007.

* Launching Cohen & Steers European Realty Shares in April 2007, an open-end mutual fund that seeks total
return through investment in European real estate equity securities.




Account Types
We manage three types of accounts: closed-end mutuat funds, open-end mutual funds and institutional
separate accounts.

Closed-End Mutual Funds. The 11 closed-end mutual funds for which we are the investment advisor are
registered investment companies that have issued a fixed number of shares through public offerings. These
shares are listed on the New York Stock Exchange and cannot be redeemed by their shareholders. The trading
price of the shares of a closed-end mutual fund is determined by supply and demand in the marketplace,
which means the shares may trade at a premium or discount to the net asset value of the funds.

Investment advisory fees for the closed-end mutual funds vary based on each fund’s investment objective and
strategy, fees charged by other comparable mutual funds and prevailing market conditions at the time each
closed-end mutual fund initially offered its shares to the public. In addition, we receive a separate fee for
providing administrative services to nine of the eleven closed-end mutual funds at a rate that is designed to
reimburse us for the cost of providing these services. For services under the investment advisory and
administration agreements, closed-end mutual funds pay us a monthly fee based on a percentage of the
fund's average daily net assets. In the year ended December 31, 2007, investment advisory and administrative
fees from our closed-end mutual funds totaled approximately $78.0 million and accounted for 36% of
investment advisory and administrative fee revenue.

In order to reduce expenses for certain of the closed-end mutual funds, we have agreed to waive a portion of
the investment advisory fees otherwise payable by such funds. These waivers began to expire in January
2006 and continue through March 2012. Each of our investment advisory agreements with a closed-end
rnutual fund, including the fees payable under the waiver agreements, is subject, following the initial two year
term, to annual approval by the mutual fund's board of directars, including at least a majority of the
independent directors. Our investment advisory and administration agreements with the closed-end mutual
funds are generally terminable upon 60 or fewer days notice.

The table below describes each such closed-end mutual fund’s investment advisory fee charged in 2007 and
what is scheduled to be charged, after giving effect to the amount of the fee that we have agreed to waive for
each year {as a percentage of managed assets);

Cohen & Steers Cohen & Steers Cohen & Steers Cohen & Steers Cohen & Steers
Advantage Quality Income Premium REIT and Utility Cohen & Steers Worldwide

Income Realty Realty Fund, Income Realty Income Fund, Select Utility Realty Income

Fund, Inc. Inc. {through Fund, Inc. Inc. {through Fund, Inc. Fund, Inc.

Year (through 12/31) 12/31) (through 8/31) 1/31) {through 3/31) {through 3/31)
2007 0.57% 0.59% 0.60% 0.65% 0.65% 0.65%
2008 0.64% 0.65% 0.65% . 0.65% 0.65% 0.80%
2009 0.71% 0.71% 0.70% 0.70% 0.70% 0.95%
2010 0.78% 0.77% 0.75% 0.75% 0.75% 0.95%
2011 0.85% 0.83% 0.80% 0.80% 0.80% 0.95%
2012 0.85% 0.85% 0.80% 0.85% 0.85% 0.95%

Open-End Mutual Funds. The 17 open-end mutual funds for which we are the investment advisor offer and
issue new shares continuously as funds are invested and redeem shares when funds are withdrawn. The
share price for purchases and redemptions of each of the open-end mutual funds is determined by each fund’s
net asset value, which is calculated at the end of each business day. The net asset value per share is the
current value of a fund's assets less liabilities, divided by the fund's total shares outstanding.

Investment advisory fees for the open-end mutual funds vary based on each fund's investment objective and
strategy, fees charged by other comparable mutual funds and the nature of the investors to whom the mutual
fund is offered. In addition, we receive a separate fee for providing administrative services to each open-end
mutual fund at a rate that is designed to reimburse us for the cost of providing these services. Each of the
open-end mutual funds pays us a monthly administration fee based on a percentage of the fund’s average
daily net assets. In the year ended December 31, 2007, investment advisory and administrative fees from our
open-end mutuat funds totaled approximately $92.7 million and accounted for 43% of investment advisory and
administrative fee revenue.




Our investment advisory and administration agreements with the open-end mutual funds are generally
terminable upon 60 or fewer days notice, and each investment advisory agreement, including the fees payable
thereunder, is subject to annual approval, after the first two years, by the open-end mutual fund’s board, as
well as by a majority of the directors who are not interested persons, as defined by the Investment Company
Act of 1940 (the "Investment Company Act”).

Institutional Separate Accounts. The 82 institutional separate accounts for which we are the investment
advisor represent portfolios of securities we manage for institutional clients. We manage the assets in each
institutional separate account in a manner tailored to the investment preferences of that individual client as
defined within each client’s individual investment advisory agreement. Our investment advisory agreements
with the institutional separate account clients are generally terminable upon 60 days notice. In the year ended
December 31, 2007, investment advisory fees from our institutional separate accounts totaled approximately
$46.6 million and accounted for 21% of investment advisory and administrative fee revenue.

Sub-advisory assets, which may be sold to retail investors, are included in our institutional separate account
assets. Sub-advisory assets represent accounts for which we have been named as a sub-advisor by the
investment advisor to that account. As sub-advisor, we have responsibility for managing the portfolio’s
investments, while the investment advisor oversees our performance as sub-advisor. Wrap fee assets
represent assets received from investment programs, which bundle a number of investment services for one
fee.

Portfolio Consulting and Other Services. As portfolio consultant, we provide several services in connection
with investment products such as unit investment trusts ("UITs"). A UIT is a registiered investment company
that holds a portfclio of securities that generally does not change during the life of the product {generally two
to five years) except that the sponsor of the UIT may sell portfolio securities under certain narrowly defined
circumstances. As portfalio consultant to a number of UITs, we construct a portfolio of securities that we
believe is well suited to satisfying the investment objective of the UIT. We also provide ongoing portfolio
monitoring services related to the portfolio. Finally, we provide a license to certain firms to use our name in
connection with certain of their investment products. At December 31, 2007, we provided such advisory
consulting services to UITs with aggregate assets of $1.6 billion. These assets are not included in the assets
we manage.

In addition, we maintain a proprietary index, Cohen & Steers Realty Majors Index {(RMP), which is the basis for
the iShares Cohen & Steers Realty Majors Index Fund (ICF) sponsored by Barclays. We earn a licensing fee
based on the fund's assets for the use of our index.

Qur fee schedules for these relationships vary based on the type of services we provide for each relationship.

Our Investment Process. Qur investment process is based on fundamental portfolio and company research.
Our investment committees and portfolio managers formulate investment strategies that take into account
the economy, industry fundamentals and valuation for each of our portfolio strategies. An investment
committee oversees the portfolio manager and research team responsible for each of our portfolio strategies.
Martin Cohen and Robert H. Steers, our co-chairmen and co-chief executive officers, and Joseph M. Harvey,
our president, head our investment committees.

QOur research analysts must subject the companies that they cover to a detailed fundamental analysis. They
focus on a company’s management, business plan, balance sheet, industry position and corporate
governance. We also require our research analysts to spend a significant amount of time interacting with and
visiting company management, as well as talking to competitors, vendors, analysts and other industry
participants. Investment performance is a primary determinant of incentive compensation for our investment
professionals.

We have developed valuation models that are unique to each of our portfolio strategies. These models have
been shown to be highly effective in identifying relative value. We use our valuation models daily to build and
manage portfolios with the strict discipline to which we adhere,

Each of the 28 mutual funds and 82 institutional separate accounts that we currently manage adheres to one
of the following investment strategies, which may employ leverage:

U.S. Realty Total Return is a cora U.S. REIT strategy that seeks total return with a balance of current income
and capital appreciation.

U.S. Realty Focus is a concentrated U.S. REIT strategy that seeks maximum total return.



U.S. Realty Incomeis a U.S. REIT strategy that seeks above-average income first and capital appreciation
second with lower volatility than the overall U.S, REIT market.

Global Income is a strategy that invests in real estate securities of companies based in the United States and
in other developed and emerging countries that seeks above-average income first and capital appreciation
second.

Global Total Return is a strategy that invests in real estate securities of companies based in the United
States and in other developed and emerging countries that seeks total return.

International Realfty Total Return is a total return-oriented strategy that invests in real estate securities of
companies based outside the United States.

European Realty Total Return is a total return-oriented strategy that invests in real estate securities of
companies based in Europe.

Asia Pacific Realty Total Return is a total return-oriented strategy that invests in real estate securities of
companies based in Asia and the Pacific.

Large Cap Value is a total return-oriented strategy that invests in large capitalization U.S. securities with
above-average dividend growth.

REIT Preferred Securities is an income-criented strategy that invests exclusively in REIT preferred securnities.
Preferred Securities is an income-oriented strategy that invests exclusively in preferred securities.

REIT and Preferred is a balanced strategy combining the equity characteristics of REITs with the fixed income
characteristics of preferred securities.

REIT and Utility is a balanced strategy combining the equity characteristics of both REITs and utility
securities.

Global Listed Infrastructure is a total return-oriented strategy that invests exclusively in publicly traded
infrastructure companies around the world and seeks above average income.

Closed-end Opportunity is a total return strategy consisting of high current income and potential capital
appreciation that invests in the commen stock of other closed-end mutual funds.

Global Income Builder is a total return strategy that allocates to all five of our dividend-oriented portfolios and
employs a covered call options overwriting strategy to enhance current income.

Our Distribution Network. QOur distribution network encompasses the major channels in the asset
management industry, including large brokerage firms, registered investment advisors and institutional
investors. The open-end mutual funds for which we are the investment advisor are available for purchase with
and without commissions through full service and discount broker/dealers and the significant networks serving
financial advisors. We provide advisory and administration services to our closed-end and open-end mutual
funds under the Cohen & Steers brand name. Cohen & Steers VIF Realty Income Fund, Inc., an aopen-end
mutual fund, is offered to the variable insurance market.

Our institutional separate account relationships extend to institutions such as pension and endowment funds
and insurance companies, and to high net worth individuals. We extend the reach of our distribution network
by providing investment sub-advisory services to several mutual funds, with assets of approximately $6.1
billion as of December 31, 2007, which are sponsored by other financial institutions and distributed in the
United States, Canada, Europe and Japan. These assets are included in the institutional separate account
assets we manage.

Investrment Banking

As a complement to our asset management business, and to capitalize on our extensive expertise in public
real estate securities and companies, in 1999 we established an investment banking practice that specializes
in providing services to companies in real estate and real estate intensive businesses, including healthcare.

Our investment banking business strategy focuses on providing a full range of services to a universe of
companies in select real estate intensive businesses. These services include the following areas:

Mergers & Acquisitions—We provide a full range of merger and acquisition advisory services involving the
purchase or sale of public or private companies or their business units through a combination of broad auctions
or targeted negotiations. We also facilitate leveraged buyouts and strategic capital infusions, and provide our
clients with advice relating to takeover defenses.




Restructurings—We have developed a broad range of corporate restructuring advisory services. These
services include advice with respect to debt and lease restructurings, recapitalization transactions, exchange
offers and bankruptcy advisory services.

Capital Raising—We provide capital raising services as both agent and underwriter in connection with the
sale of public and private debt, preferred, equity linked and equity securities.

Investment banking fees are negotiated on a client-by-client basis depending upon the nature and scope of the
assignment and the market for such services. These fees are typically calculated as a percentage of the value
of the transaction contemplated. For example, for a capital raising transaction, we would typically receive a fee
based on a percentage of the gross proceeds raised in such transaction.

Competition

We face substantial competition in every aspect of our business. Factors affecting our business include brand
recognition, business reputation, investment performance, quality of service and the continuity of client
relationships. Fee competition also affects the business, as do compensation, administration, commissions
andfor other expenses paid to intermediaries.

Performance and price are the principal methods of competition. Prospective clients and mutual fund
shareholders will typically base their decisions on our ability to generate returns that exceed a market index,
i.e. our "performance,” and on our fees, or “price.” Individual mutual fund holders may also base their
decision on the ability to access the mutual funds we manage through a particular distribution channel.
Institutional separate account clients are often advised by consultants who may include other factors in their
decisions for these clients.

We compete with a large number of global and U.S. investment advisors, commercial banks, broker/dealers,
insurance companies and other financial institutions. We are considered a small to mid-sized investment
advisory firm. Many competing firms are parts of larger financial services companies and attract business
through numerous means including retail bank offices, investment banking and underwriting contacts,
insurance agencies and broker/dealers.

More specifically, in the real estate securities investment advisory business we face competition from a
variety of competitors. Real estate security mutual fund sponsors include: large nationally recognized
investment advisory firms that offer a variety of mutual funds across many different asset types; investment
advisors that offer mutual funds whose primary investment objective is income; smaller boutique type firms
that specialize solely in publicly traded real estate securities and firms that invest directly in real estate.
Additionally, a number of financial advisors offer clients the ability to manage separate real estate security
portfolios.

The growing acceptance of REITs and other high-income equity securities by both institutional and individual
investors has encouraged a number of firms to begin managing income oriented equity securities, and our
competitors seek to expand their market share among the same client base that we serve. Financial
intermediaries that provide our products to their clients may also provide competing products. Many current
and potential competitors have greater brand name recognition and more extensive client bases, which could
be to our disadvantage. In addition, our larger competitors have more resources and may have more leverage
to expand their distribution channels and capture market share through ongoing business relationships and
extensive marketing efforts. Conversely, relative to our larger competitors, we are potentially able to grow our
business at a faster rate from a relatively smaller asset base. In addition, we believe we are able to shift
resources to respond to changing market conditions maore quickly than many larger investment advisory firms,

The open-end mutual funds for which we are the investment advisor face significant competition from other
open-end mutua! funds, exchange traded funds and other investment companies and hedge funds. They vary
both in size and investment philosophy and their shares are offered to the public on a load and no load basis.
Advertising, sales promotions, the type and quality of services offered and investment performance influence
competition for open-end mutual fund sales.

On an annual basis, investment advisory fees for the mutual funds we manage are subject to approval by the
mutual fund board of directors, as well as by a majority of the directors who are not interested persons, as
defined by the Investment Company Act. On this basis, we believe that fund performance and expenses,
based on the level of services we provide, for the mutual funds for which we are the investment advisor,
compare favorably to competitor funds.



We also face competition in attracting and retaining qualified employees. The ability to continue to compete
effectively in our businesses depends in part on our ability 1o compete effectively in the market for investment
professionals.

Our investment banking business faces competition from other investment banking and financial advisory
firms. We compete with them on the basis of a number of factors, including transaction execution skills, range
of services, innovation, reputation and price. A number of our competitors have greater capital and other
resources, and offer more comprehensive lines of services, than we do. Many of our competitors maintain
relationships with our clients and compete directly with us for transactions. We rely largely on the client
relationships and the extensive expertise of our team of investment banking professionals to differentiate
ourselves from our competition.

Regulation

Our business, and the securities business in general, is subject to extensive regulation in the United States at
both the federal and state level, as well as by self regulatory organizations {each, a "SRO"}. The Securities and
Exchange Commission {"SEC"} is responsible for enforcing the federal securities laws and serves as a
supervisory body for all federally registered investment advisors, as well as for national securities exchanges
and associations.

CSCM is registered as an investment advisor with the SEC and is subject to the requirements and regulations
of the Investment Advisers Act of 1940 {the "Advisers Act”}). Such requirements relate to, amaong other
things, recordkeeping and reporting requirements, disclosure requirements, limitations on agency cross and
principal transactions between an advisor and advisory clients, as well as general anti-fraud prohibitions.
Moreover, in our capacity as an investment advisor to mutual funds, we are subject to the Investment
Company Act and its rules and regulations. The Investment Company Act regulates the relationship between a
mutual fund and its investment advisor and prohibits or severely restricts principal transactions and joint
transactions between a mutual fund and its investment advisor and other affiliates.

Our subsidiaries, Cohen & Steers Capital Advisors, LLC (“Advisors”) and Cohen & Steers Securities, LLC
{“Securities”), are broker/dealers. The regulation of broker/dealers has, to a large extent, been delegated by
the federal securities laws to SROs, which adopt rules that govern the industry. The Financial Industry
Regulatory Authority (“FINRA") is the designated SRO for Advisors and Securities and conducts periodic
examinations of their operations. Broker/dealers are subject to regulations which cover all aspects of the
securities business, including sales practices, market making and trading among broker/dealers, use and
safekeeping of clients’ funds and securities, capital structure, recordkeeping and the conduct of directors,
officers and employees. Our registered broker/dealer subsidiaries are each subject to certain net capital
requirements under the Securities Exchange Act of 1934 {the “Exchange Act”), as amended. The net capital
requirements, which specify minimum net capital levels for registered broker/dealers, are designed to
measure the financial soundness and liquidity of broker/dealers. In addition, these subsidiaries are subject to
regulation under the laws of the states and territories in which they are registered to conduct securities or
investment advisory businesses.

Qur subsidiaries are subject to the USA PATRIOT Act of 2001 ({the "PATRICT Act”), which contains the
International Money Laundering Abatement and Anti-Terrorist Financing Act of 2001. The PATRIOT Act
contains anti-money laundering measures affecting insured depository institutions, broker/dealers and certain
financial institutions. The PATRIOT Act requires U.S. financial institutions to adopt policies and procedures to
combat money laundering and grants the Secretary of the Treasury broad authority to establish regulations and
to impose requirements and restrictions on financial institutions’ operations. We have established policies and
procedures designed to ensure compliance with the PATRIOT Act and the related regulations.

Our subsidiaries, Cohen & Steers Asia Limited, Cohen & Steers UK Limited and Cohen & Steers Europe S.A.
are subject to the laws of Hong Kong, the United Kingdom and Belgium, respectively, and are regulated by the
Hong Kong Securities and Futures Commission, the United Kingdom Financial Services Authority and the
Belgium Banking, Finance and Insurance Commission, respectively. They each have developed
comprehensive compliance systems in order to satisfy applicable regulatory requirements. Cohen & Steers
Europe S.A. is also regulated by the Luxembourg Commission de Surveillance de Secteaur Financier. In
addition, Cohen & Steers UK Limited and Cohen & Steers Europe S.A. must comply with the pan-European
regime established by the Markets in Financial Instruments Directive which regulates the provision of
investment services throughout the European Economic Area, as well as the Capitat Requirements Directive,
which delineates regulatory capital requirements.




The failure of our internal operations to comply with the applicable regulatory frameworks could have a
material adverse effect on us.

Additional legislation, changes in rules promulgated by the SEC, other international, federal and state
regulatory authorities and SROs, or changes in the interpretation or enforcement of existing laws and rules
may directly affect our method of operation and profitability. Qur profitahility could also be affected by rules
and regulations that impact the business and financial communities in general, including changes to the laws
governing taxation, antitrust regulation and electronic commerce. In addition, the SEC and other governmental
agencies have been very active in investigating the mutual fund industry. The SEC has adopted and proposed
various rules, and legislation has been introduced in Congress, the effect of which will further regulate the
mutual fund industry and impose additional compliance obligations, and costs for fulfilling such obligations, on
us.

Employees
As of December 31, 2007, we had 220 full-time employees. None of our employeeas are subject to any
collective bargaining agreements. We believe we have good relations with our employees.

Available Information

We file annual, gquarterly and current reports, proxy statements and all amendments to these reports and other
information with the SEC. We make available free of charge on or through our website at
www.cohenandsteers.com our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current
Reports on Form 8-K {and all amendments to those reports) as soon as reasonably practicable after such
rmaterial is electronically filed with or furnished to the SEC, and also make available on our website the
charters for the Audit, Compensation, and Nominating and Corporate Governance Committees of the Board of
Directors, our Code of Business Conduct and Ethics, our Code of Ethics for Chief Executive and Senior
Financial Officers and our Corporate Governance Guidelines. Further, we will provide, without charge upon
written request, a copy of aur Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current Reports
on Form 8K, and all amendments to those reports as well as the committee charters, our Code of Business
Conduct and Ethics, our Code of Ethics for Chief Executive and Senior Financial Officers and our Corporate
Governance Guidelines. Requests for copies should be addressed to Salvatore Rappa, Senior Vice President
and Associate General Counsel, Cohen & Steers, Inc., 280 Park Avenue, New York, New York 10017. You may
also read and capy any document we file at the SEC's Public Reference Room at 100 F Street N.E.,
Washington, D.C. 20549. Please call 1-800-SEC-0330 for further information on the operation of the Public
Reference Room. Reports, proxy statements and other information regarding issuers that file electronically
with the SEC, including our filings, are also available to the public from the SEC’s website at
http://www.sec.gov.

Item 1A. Risk Factors

We depend on Martin Cohen and Robert Steers, our co-chairmen and co-chief executive officers,
and the loss of their services would have a material adverse effect on us.

We depend on the efforts of Mr. Cohen and Mr. Steers. Mr. Cohen and Mr. Steers head each of our
investment committees with our president, Joseph Harvey, and they oversee the portfolio manager and
research teams responsible for each of our portfolio strategies. Although we expect Mr. Cohen and Mr. Steers
to continue to act in their current positions, the loss of their services would have a material adverse effect on
us.

Our ability to operate our company effectively could be impaired if we lose, fail to retain or recruit
key personnel.

The market for gualified portfolio managers is extremely competitive. It is imperative for us to add and retain
the portfolio managers and investment analysts that form the foundation of our company. However, we may
not be successful in our efforts to recruit and retain the required personnel. In addition, our investment
professionals and senicr marketing personnel have direct contact with our institutional separate account
clients, which can lead to strong client relationships. The loss of these personnel could jeopardize our
relationships with certain institutional separate account clients, and result in the loss of such accounts.
Further, our investment banking business relies on the expertise, business origination efforts and client
relationships of our three senior investment banking professionals. The loss of these professionals could result




in the loss of our investment banking clients and jeopardize the viahility of our investment banking business.
Moreover, we employ compensation mechanisms involving the use of equity compensation that may not be
effactive, especially if the market price of our common stock declines. The loss of key personnel or the
inability to recruit and retain portfolio managers, marketing personnel or investment banking professicnals
could have a material adverse effect on our business.

A decline in the prices of securities could lead to a decline in revenue and earnings.

A significant portion of our revenue is derived from the investment advisory and administration fees we
receive from our clients. These fees are based on the market value of the assets underlying the agreements
that govern the fee calculations. Accordingly, a decline in the price of the securities in which we invest on
behalf of our clients generally, and real estate securities in particular, could cause our revenue and earnings to
decline. In addition, a decline in the market value of these assets could cause our clients to withdraw funds in
favor of investments they perceive as offering greater opportunity or lower risk, which could also negatively
impact our revenue and earnings.

The securities markets are highly volatile, and securities prices may increase or decrease for many reasons,
including economic, financial or political events.

A general decline in the performance of securities in the real estate sector could have an adverse
effect on the assets we manage and our revenue.

As of December 31, 2007, 43% of the assets we managed were concentrated in U.S. real estate common
stocks and 30% were concentrated in non-U.S. real estate securities. Real estate securities and real property
investments owned by the issuers of real estate securities are subject to varying degrees of risk. The returns
from investments in real estate depend on the amount of income and capital appreciation generated by the
related properties. Income and real estate values may also be adversely affected by such factors as applicable
laws (e.g., Americans with Disabilities Act and tax laws), interest rate levels, and the availability of financing. If
the properties do not generate sufficient income to meet operating expenses, the income and ability of a real
estate company to make payments of any interest and principal on debt securities or any dividends on
common or preferred stocks will be adversely affected. In addition, real property and loans on real property
may be subject to the quality of credit extended and defaults by borrowers and tenants. Real estate
investments are relatively illiquid and, therefore, the ability of real estate companies to vary their portfolios
promptly in response to changes in economic or other conditions is limited. A real estate company may also
have joint venture investments in certain properties and, consequently, its ability to control decisions relating
to such properties may be limited. Declines in the performance of real estate securities could reduce the
assets we manage and our revenue.

Our growth may be constrained by the limited size and number of issuers in the real estate
securities market.

Real estate securities investment continues to play an important role in the overall prospects of our business.
Our ability to continue our growth in real estate securities management depends in part on growth in the size
and nurnber of issuers in the real estate securities market, particularly in the United States. For example, due
to the constraints in the size and number of U.S. public real estate securities and issuers, we have in the past
and may in the future stop accepting new assets in real estate securities institutional separate account
portfolios in certain strategies and in certain open-end mutual funds. We also may be constrained in our ability
to sponsor new closed-end mutual funds that invest primarily or significantly in U.S. real estate securities.
Such constraints may impair our ability 10 increase the assets we manage and our revenue,

We may have limited ability to raise additional closed-end mutual fund assets to manage.

Market conditions may preclude us from increasing the assets we manage in closed-end mutual funds. A
significant portion of our recent growth in the assets we manage has resulted from public offerings of the
common and preferred shares of closed-end mutual funds. As of December 31, 2007, we raised $9.4 billion in
closed-end mutual fund offerings of common and preferred shares since May 2001. The market conditions for
these offerings may not be as favorable now or in the future, which could adversely impact our ability to grow
the assets we manage and our revenue.

At December 31, 2007, our closed-end mutual funds had $3.5 billion in outstanding auction market preferred
securities {"AMPS"). AMPS are perpetual securities with dividend rates that are reset periodically—often




weekly or monthly—when buyers and seflers come together at an auction. There is currently an imbalance
between the number of buvers and sellers in the AMPS market that has resulted in a number of “failed
auctions.” This has created a lack of liquidity for AMPS investors. We cannot predict when the capital markets
will come back into balance to achieve successful auctions for these securities and there is no assurance that
market conditions will not change, which may require us to redeem or replace the AMPS issued by our
closed-end mutual funds with an alternative form of financing.

Our clients can withdraw the assets we manage on short notice, making our future client and
revenue base unpredictable.

Qur investment advisory and administration agreements are generally terminable upon 60 or fewer days
notice. In addition, open-end mutual fund investors may redeem their investments in the mutual funds at any
time without prior notice. Moreover, each investment advisory agreement, including the fees payable
thereunder, with a mutual fund is subject to annual approval by the mutual fund’s board, as well as by a
majority of the directors who are not interested persons as defined by the Investment Company Act; such
approval may not be granted. Institutional and individual clients, and firms with which we have strategic
alliances, can terminate their relationships with us, reduce the aggregate amount of the assets we manage or
shift their funds to other types of accounts with different rate structures for any of a number of reasons,
including investment performance, changes in prevailing interest rates and financial market performance. In a
declining stock market, the pace of mutual fund redemptions could accelerate. Poor performance relative to
other asset management firms tends to result in decreased purchases of mutual fund shares, increased
redemptions of mutual fund shares, and the loss of institutional or individual accounts. Under certain
circumstances, stockholder activists may pressure closed-end mutual funds for which we are the investment
advisor to tender for their shares, open-end, liguidate or take other actions that may adversely affect the fees
we receive from the affected closed-end mutual funds. The decrease in revenue that could result from any
such event could have a material adverse effect on our business.

In addition, as required by the Investment Company Act and the Advisers Act, each of our investrment advisory
agreements automatically terminates upon its “assignment.” A sale of a sufficient number of shares of our
voting securities could be deemed an "assignment” in certain circumstances. An assignment, actual or
constructive, will trigger these termination provisions and may adversely affect our abitlity to continue
managing cpen-end and closed-end mutual funds and institutional separate accounts.

Loss of significant institutional separate accounts would decrease our revenue.

We managed B2 institutional separate account portfolios at December 31, 2007, of which the six largest
represented approximately 49% of the institutional separate account assets we managed and approximately
17% of the total assets we managed. Approximately 7% of our total revenue in 2007 was derived from our six
largest institutional separate account portfolios. Loss of, or significant withdrawal from, any of these
institutional separate accounts would reduce our revenue. We have, from time to time, lost institutional
separate accounts because of decisions by our clients 1o reallocate their assets to different asset classes or to
move their assets to our competitors. In the future, we could lose accounts under these or other
circumstances, such as adverse market conditions or poor investment performance.

Future investment performance could reduce the assets we manage and our revenue and income.
Success in the asset management business is dependent on investment performance as well as distribution
and client service. Relatively poor performance tends to result in decreased sales, increased withdrawals and
redempticns in the case of the open-end mutual funds, and in the loss of separately managed accounts, with
corresponding decreases in revenue. Many analysts of the mutual fund business believe that investment
performance is the most important factor for the growth of open-end mutual funds. Failure of our investment
products to perform well could, therefore, have a material adverse effect on our results of operations and
future growth.

A rise in interest rates could negatively impact our business.

Our asset management business could be negatively impacted by rising interest rates. An increase in interest
rates could cause the price of certain REITs and other securities in our clients’ portfolios to decline. In addition,
an increase in interest rates could negatively impact net flows into open-end mutual funds and institutional
separate accounts and our ability to offer new closed-end mutual funds. These events would negatively affect
our revenue and net income,




The inabitity to access clients through intermediaries could have a material adverse effect on our
business.

Our ability to distribute mutual funds and subadvisory services is highly dependent on access to the client
base of national and regional securities firms, banks, insurance companies, defined contribution plan
administrators and other intermediaries which generally offer competing investment products. To a lesser
extent, our institutional separate account asset management business depends on recommendations by
consultants, financial planners and other professional advisors, as well as our existing clients. We may not be
able to continue to gain access to these channels. The inability to have this access could have a material
adverse effect on our business,

A significant portion of the growth in the mutual fund assets we manage in recent years has been accessed
through intermediaries. Loss of any of these distribution channels, and the inability to access clients through
new distribution channels, could adversely affect our results of operations and business prospects.

Fee pressures could reduce our revenue and profitability.

There has been a trend toward lower fees in some segments of the asset management business. In order for
us to maintain our fee structure in a competitive environment, we must be able to provide clients with
investment returns and service that will encourage them to be willing to pay such fees. In addition, the SEC
has adopted rules that are designed to improve mutual fund corporate governance. These rules could result in
further downward pressure on investment advisory fees in the mutual fund industry. Accordingly, we may not
be able to maintain our current fee structure or take advantage of scheduled fee increases. Fee reductions on
existing or future new business would have an adverse impact on our revenue and profitability.

Our business strategy may not be successful.

Our business strategy involves diversifying our asset management business to inctude products and services
outside the U.S. real estate securities area. This has entailed hiring additionat portfolio managers in areas in
which we do not have significant prior experience as well as opening offices both within and outside the
United States. In the future, it may entail acquiring other asset management firms.

We may not be successful in locating and hiring or acquiring such portfolio managers or asset management
firms and any such hiring activity or acquisitions may not be successful. In addition, our business prospects
and future growth are subject to our ability to successfully manage multiple offices and navigate legal and
regulatory systems outside the United States. Furthermore, a change in the current tax treatment of dividends
could adversely impact our business strategy.

We could experience losses and significant volatility in connection with the activities of our
investment banking business.

Our investment banking business operates in a highly competitive environment where there are no long-term
contracted sources of revenue. Investment banking assignments are generally related to specific capital
raising, merger or acquisition transactions or restructuring projects. Because these transactions are singular in
nature and are not likely to recur, the investment banking business must seek new assignments when current
assignments are successfully completed or are terminated. Only a limited proportion of investment banking
engagements result in a completed transaction for which a fee is earned. The employees of the investment
banking business can spend significant amounts of time on transactions that are not completed and for which
no fee will be earned. As a result, high activity levels in any period are not necessarily indicative of continued
high levels of activity in any other period and the revenue and profitability of our investment banking business
can be very volatile.

When an investment banking engagement is terminated, whether due to the cancellation of a transaction due
to market reasons or otherwise, we may earn limited or no fees and may not be able to recover the costs that
we incurred prior to that termination.

Moreover, each year we advise a limited number of investment banking clients. The composition of the group
comprising our largest clients varies significantly from year to year. We expect that our investment banking
engagements will continue to be limited to a relatively small number of clients and that an even smaller
nurber of those clients will account for a high percentage of revenue in any particular year. Consequently, the
adverse impact on the results of our investment banking business of one lost mandate or the failure of one
transaction or restructuring on which we are advising to be completed could be significant.
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We may incur losses associated with our underwriting activities, which could adversely affect
results and may negatively affect our earnings.

Advisors may act as an underwriter or selling group member in both equity and fixed income product
offerings. Particularly when acting as lead or co-lead manager, Advisors has legal exposure. Underwriting
involves both economic and litigation risks. An underwriter may incur losses if it is unable to resell the
securities it is committed to purchase and liquidate its commitments at less than the agreed purchase price. In
addition, an underwriter may be subject to substantial potential liability for material misstatements or
OMISSIONs in prospectuses and other communications with respect to underwritten offerings. Furthermore,
because underwriting commitments require a charge against net capital, Advisors could find it necessary to
limit its underwriting participations to remain in compliance with regulatory net capital requirements.

We could suffer losses in earnings or revenue if our reputation is harmed.

Our reputation is important to the success of our business. We believe that the Cohen & Steers brand has
been, and continues to be, well received both in our industry and with our clients, reflecting the fact that our
brand, like our business, is based in part on trust and confidence. If our reputation is harmed, existing clients
rmay reduce amounts held in, or withdraw entirely from, funds that we advise or funds may terminate their
management agreements with us, which could reduce the amount of assets under management and cause us
to suffer a corresponding loss in earnings or revenue. Moreover, reputational harm may cause us to lose
current employees and we may be unable to continue to attract new ones with similar qualifications,
motivations or skills. If we fail to address, or appear to fail to address, successfully and promptly the
underlying causes of any reputational harm, we may be unsuccessful in repairing any existing harm to our
reputation and our future business prospects would likely be affected.

Expansion into international markets increases our operational, regulatory and other risks.

We have increased our international business activities over the past several years. As a result of such
expansion, we face increased operational, regulatory, reputation and foreign exchange rate risks. The failure of
our compliance and internal contral systems to properly mitigate such additional risks, or of our operating
infrastructure to support such international expansion, could result in operational failures and regulatory fines
or sanctions.

Compliance failures and changes in regulation could adversely affect us.

Our asset management business is subject to client guidelines and our mutual fund business involves
compliance with numerous investment, asset valuatton, distribution and tax requirements. A failure to adhere
to these guidelines or satisfy these requirements could resuit in losses that could be recovered by the client
from us in certain circumstances.

Our businesses are also subject to extensive regulation in the United States, including by the SEC and FINRA
and internationally, including the Mong Kong Securities and Futures Commission, the United Kingdom Financial
Services Authority, the Belgium Banking, Finance and Insurance Commission and the Luxembourg
Commission de Surveillance de Secteaur Financier. Our failure to comply with applicable laws or regulations
could result in fines, suspensions of personnel or other sanctions, inciuding revocation of the registration of
any of our subsidiaries as an investment advisor or broker/dealer. Changes in laws or regulations or in
governmental policies could have a material adverse effect on us. These changes could have a substantial
impact on the regulation and operation of mutual funds and could adversely affect the assets we manage and
our revenue and net income.

Regulatory developments designed to increase the independence of mutual fund boards of
directors may result in downward pressure on our fees and could result in mutual funds not
renewing their investment advisory and administration agreements with us.

The SEC has adopted rules relating to the composition of mutual fund beards of directors and the practices of
the independent directors who serve on those boards. The SEC has also adopted rules that require mutual
fund shareholder reports to discuss, in reasonable detail, the material factors and conclusions that formed the
basis for the approval by a mutual fund's board of directors of any investment advisory agreement, including
the fees payable under the agreement. The board of directors of each mutual fund for which we are the
investment advisor, including at least a majority of the mutuat fund’s independent directors, must determine
both initially and, following the initial two year term, annually thereafter that the mutual fund’s investment
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advisory fee is reasonable in relation to, among other things, the performance of the mutual fund, the services
provided by the investment advisor and the advisory fees charged to comparable mutual funds. These
directors have a fiduciary duty to the mutual fund shareholders. If regulatory developments designed to
increase the independence of mutual fund boards of directors result in reductions in the fees payable to other
fund managers, this could in turn result in downward pressure on our fees. In addition, the continued receipt
of revenue by our asset management business is subject to the risk that our mutual fund boards of directors
may determine not to renew investment advisory and administration agreements with us ¢r that they may
renew such agreements at lower fee rates than are then in effect.

Failure to comply with “fair value” pricing and late trading policies and procedures may adversely
affect us. -

The SEC has adopted rules that require mutual funds to adopt “fair value” pricing procedures to address time
zone arbitrage, selective disclosure procedures to protect mutual fund portfolio information and procedures to
ensure compliance with a mutual fund’s disclosed market timing policy. SEC rules also require our funds to
ensure compliance with their own market timing policies. Cur funds are subject to these rules and, in the
event of non-compliance, we may be required to disgorge certain revenue. In addition, we could have
penalties imposed on us, be required to pay fines or be subject to private litigation which could decrease our
future income, or negatively impact our current business and our future growth prospects.

Regulations restricting the use of “soft dollars” could result in an increase of our expenses.

On behalf of our mutual fund and investment advisory clients, we make decisions to buy and sell securities for
each portfolio, select broker/dealers to execute trades and negotiate brokerage commission rates. In
connection with these transactions, we may receive “soft dollar credits” from broker/dealers that have the
effect of defraying certain of our expenses. If the ahility of asset managers to use “soft dollars” were reduced
or eliminated our operating expenses would potentially have increased by approximately $2.0 mitlion in 2007.
We would expect a similar increase in operating expenses for future periods if the use of “soft dollars” was
eliminated or significantly reduced.

The asset management industry is intensely competitive.

Our funds and separate accounts compete against an ever-increasing number of investment products and
sarvices sold to the public by investment management companies, investment dealers, banks, insurance
companies and others. Many institutions compsting with us have greater resources than we do. We compete
with other providers of investment products on the basis of the products offered, the investment performance
of such products, quality of service, fees charged, the level and type of financial intermediary compensation,
the manner in which such products are marketed and distributed, our reputation and the services provided to
investors. In addition, our ability to market investment products is highly dependent on access to the various
distribution systems of national and regional securities dealer firms, which generally offer competing internally
and externally managed investment products which could limit the distribution of our investment products.
There can be no assurance that we will be able to retain access to these channels. The inability to have such
access could have a material adverse effect on our business. To the extent that existing or potential
customers, inciuding securities broker/dealers, decide to invest in or broaden distribution relationships with our
competitors, the sales of our products as well as our market share, revenues and net income could decline.

Failure to maintain adequate infrastructure could impede our ability to support business growth.
We continue tc experience significant growth in our business activities, both domestically and internationally.
We must maintain adequate infrastructure to support this growth, including technological capacity, data
centers, backup facilities and sufficient space for expanding staff levels. The failure to maintain an
infrastructure commensurate with our expansion, particularly our international expansion, could impede our
growth.

12




RISKS RELATED TO OUR COMMON STOCK

We are controlled by Mr. Cohen and Mr. Steers, whose interests may differ from those of other
stockholders.

Our principals, Mr. Cohen and Mr. Steers, beneficially own, in the aggregate, approximately 57% of our
common stock as of March 10, 2008. As long as Mr. Cohen and Mr. Steers control a majority of the common
stock, they will have the ability to, among other things:

* glect all of the members of our board of directors and thereby control our management and affairs;
* determine the outcome of matters submitted to a vote of our stockhalders for approval; and

* preclude any unsolicited acquisition of us and, consequently, adversely affect the market price of the
common stock or prevent our stockholders from realizing a premium on their shares.

The interests of our principals could differ from those of other stockholders in instances where, for example,
our principals’ compensation is being determined or where an unsolicited acquisition of us could result in a
change in our management.

Sales of a substantial number of shares of our common stock may adversely affect the market
price of our common stock, and the issuance of additional shares will dilute all other
stockholdings.

Sales of a substantial number of shares of our common stock in the public market, or the perception that such
sales could occur, could adversely affect the market price of our comman stock. Qur principals, who
beneficially own, in the aggregate, 23,458,841 shares of our common stock as of March 10, 2008, have
advised us that they intend to sell additional shares of our commaon stock over a period of time, subject to the
securities laws restrictions on sales by affiliates. We granted our principals and two trusts benefiting their
families, their affiliates and certain of their transferees the right to require us to register under the Securities
Act of 1933, as amended {the “Securities Act”}, shares of cur common stock {and other securities convertible
into or exchangeable or exercisable for shares of common stock) held by them under certain circumstances.

In August 20086, we filed a registration statement that covered resales of an aggregate of 15,500,000 shares
awned by Messrs. Cohen and Steers and other selling shareholders and 4,500,000 primary shares to be
offered and sold by us. In December 2006, Mr. Cohen, Mr. Steers and a trust benefiting Mr. Steers’ family,
sold an aggregate of 1,500,000 shares and we sold 2,000,000 shares of our stock in a registered public
offering under this registration statement.

Anti-takeover provisions in our charter documents and Delaware law could delay or prevent a
change in control.

Our certificate of incorporation may delay or prevent a merger or acquisition that a stockholder may consider
favorable by permitting our board of directors to issue one or more series of preferred stock. In addition,
provisions of the Delaware General Corporation Law restrict certain business combinations with interested
stockholders. These provisions may also discourage acquisition proposals or delay or prevent a change in
control, which could harm our stock price.

Item 1B. Unresolved Staff Comments
The Company has no unresolved SEC comments,

item 2. Properties

Our principal executive offices are located in leased office space at 280 Park Avenue, New York, New York. In
addition, we have leased office space in Seattle, Hong Kong, London and Brussels.

Item 3. Legal Proceedings
We are presently not involved in any legal proceedings.

Item 4. Submission of Matters to a Vote of Security Holders

No matters were submitted to a vote of our security holders during the fourth quarter of the year ended
December 31, 2007.
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PART Il

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer
Purchases of Equity Securities

Our common stock is listed on the New York Stock Exchange (“NYSE") and is traded under the symbol
“CNS." As of March 10, 2008, there were 173 holders of record of our common stock. The closing sale price
of our common stock on March 10, 2008 was $23.20 per share.

The declaration and payment of dividends to holders of our common stock by us, if any, are subject to the
discretion of our board of directors. Qur board of directors will take into account such matters as general
economic and business conditions, our strategic plans, our financial results and condition, contractual, legal
and regulatory restrictions on the payment of dividends by us and our subsidiaries and such other factors as
our board of directors may consider to be relevant. On February 27, 2008, we declared a quarterly cash
dividend on our common stock in the amount of $0.22 per share.

The following table sets forth, for the periods indicated, the high and low reported sale prices and dividends
declared per share for the common stock:

Three Months Ended 2007 March 31 June 30 September 30 December 31
High price $52.83 $56.00 $43.62 $41.03
Low price $38.58 $40.28 $29.65 $26.54
Cash dividend declared per share $ 0.20 $ 0.20 $ 0.20 $ 0.20
Three Months Ended 2006 March 31 June 30 September 30 December 31
High price $24.94 $27.95 $33.00 $40.67
Low price $18.60 $22.69 $22.51 $31.09
Cash dividend declared per share $ 011 $0mMm $ 013 $ 013

During the three months ended December 31, 2007, we made the following purchases of our equity securities
that are registered pursuant to Section 12(b} of the Exchange Act:

Total Number of Maximum Number

Shares Purchased of Shares that May

as Part of Publicly Yet Be Purchased

Total Number of Average Price Announced Plans Under the Plans or

Period Shares Purchased(1) Paid Per Share or Programs Programs

October 1 through

October 31, 2007 2,324 $37.03 - —
November 1 through

November 30, 2007 344 $32.92 — —
December 1 through

December 31, 2007 90,649 $29.19 - —

Total 93,317 $29.40 — -

(1) Purchases made by us primarily to satisfy income tax withholding obligations of certain employees.

Item 6. Selected Financial Data

The selected consolidated financial data, together with other information presented below, has been derived
from and should be read in conjunction with our consolidated financial statements and the notes to those
statements and “Management’s Discussion and Analysis of Financial Condition and Results of Operations”
included elsewhere in this Form 10-K. The data reflect certain reclassifications to conform to the current year's
presentation. The amounts related to these reclassifications are not material to our consolidated financial
statements.

Our income taxes as an S-corporation (for all periods presented through August 16, 2004), consisted solely of
New York state and local income taxes. Upon conversion from S-corporation to C-corporation status on
August 16, 2004, the Company became subject to U.S. federal and certain state and local income taxes which
it had not been subject to previously. Therefore, the data presented for 2004 include results as both an
S-corporation and a C-corporation.
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The results presented for 2004 included operations as both a private and public company and are therefore not
comparable with future periods. Our 2004 results include certain substantial charges related to the initial public
offering of shares of our common stock, including a one-time non-cash compensation charge of $47.0 million
attributable to the grant of fully vested RSUs to certain employees. General and administrative expenses prior
to our initial public offering consisted primarily of professional fees, travel, marketing and rent expenses.
However, as a result of operating as a public company, additional general and administrative expenses such as
professional fees, transfer agent fees, directors and officers insurance, public company reporting fees, and
other public company related costs were incurred, many of which will be recurring.

The 2006 results included a $75.7 million expense associated with the termination of additional compensation
agreements entered into in connection with common share offerings of certain closed-end mutual funds.

The 2007 results include a $5.8 million expense associated with a payment associated with an additional
compensation agreement entered into in connection with the offering of a closed-end mutual fund.

SELECTED CONSOLIDATED FINANCIAL AND OTHER DATA(1}

Years Ended December 31,

{$ in thousands, except per share data) 2007 2006 2005 2004(1) 2003(1)
Consolidated Statement of Income
Total revenue $282,392 $191,472 $146,218 $114,113  $70,341
Total operating expenses 172,099 196,462 98,596 116,504 58,469
Operating income (loss) 110,293 (4,990) 47,622 (2,391) 11,872
Total non-operating income 11,475 7,490 6,257 1,109 279

Income (loss) before provision for income
taxes and equity in earnings of

affiliate 121,768 2,500 53,879 {1,282) 12,151
Provision for income taxes 46,272 837 22,880 {8,551) 100
Equity in earnings of affiliate — 1,541 922 19 —
Net income $75496 $ 3204 $ 31921 §$ 7,288 $12,051
Earnings per share data(2)

Basic $ 18 $ 008 $ 08 $ 023 $ 045

Fully diluted $ 1.77 $ 0.08 $ 079 $ 023 & 045
Cash dividends declared per share $ 080 $ 048 $ 042 $ 020 n/a
Consolidated Statement of Financial

Condition

Cash and cash equivalents $136,971 $139,360 $ 39,092 $ 30,164 $ 7,526

Marketable securities

available-for-sale 93,703 39,408 87,276 69,935 6,439
Total assets 332,245 285,146 198,548 158,989 34,523
Total liabilities 50,330 43,737 33,853 13,354 13,749
Total stockholders’ equity 281,915 241,409 164,695 145,635 20,774
Other Financial Data {unaudited)
{$ in Millions)
Assets under management {AUM) by

account type:

Closed-end mutual funds $10274 $ 11,391 $ 9674 $ 8,984 $ 4,7

Open-end mutual funds 8,900 9,575 5,691 5,199 3,897

Institutional separate accounts 10,612 8,930 5,226 4,118 2,992

Total AUM $ 29,786 $ 29,896 $ 20,491 $ 18,301 $11,680

{1) Prior 1o August 17, 2004, the Company was a privately held S-corporation,

{2) All per share amounts have been adjusted to reflect a 291.351127 for one stock split that we effected on June 18, 2004. See
Note 6 to the consclidated financial statements contained in this Form 10-K for the computations of basic and diluted earnings per
share.
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of
Operations

This report and other documents filed by us contain forward-looking statements within the meaning of
Section 27A of the Securities Act of 1933, as amended (the "Securities Act"”), and Section 21E of the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), which reflect our current views with
respect to, among other things, our operations and financial performance. You can identify these forward-
looking statements by the use of words such as “outlook,” “helieves,” "expects,” "potential,” “may,”
“should,” “seeks,” “predicts,” “i plans,” “estimates,” “anticipates” or the negative versions of

[Tl o oo

[Tl noar LTI

intends,
these words or other comparable words. Such forward-looking statements are subject to various risks and
uncertainties,

Accordingly, there are or will be important factors that could cause actual outcomes or results to differ
materially from those indicated in these statements. We believe that these factors include, but are not limited
to, those described in Item 1A. Risk Factors of this Annual Report on Form 10-K. These factors should not be
construed as exhaustive and should be read in conjunction with the other cautionary statements that are
included in this report. We undertake no obligation to publicly update or review any forward-looking statement,
whether as a result of new information, future developments or otherwise.

OVERVIEW

Cohen & Steers, Inc., together with its wholly-owned subsidiaries, is a manager of high-income equity
portfolios, specializing in U.S. REITs, international real estate securities, preferred securities, utilities and listed
mfrastructure securities and large cap value stocks. We serve individual and institutional investors through a
wide range of open-end mutual funds, closed-end mutual funds and institutional separate accounts. As a
complement to our asset management business, we also provide investment banking services to companies
in real estate and real estate intensive businesses, including healthcare.
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Assets Under Management

We manage three types of accounts: closed-end mutual funds, open-end load and no-load mutual funds and
institutional separate accounts.

The following table sets forth information regarding the net flows and appreciation/{depreciation) of assets
under management for the years presented (in millions):

Years Ended December 31,

2007 2006 2005
CLOSED-END MUTUAL FUNDS
Assets under management, beginning of year $11,391 $ 9,674 $ 8,984
Inflows 736 5563 829
Market {depreciation) appreciation {1,853) 1,164 (139)
Tatal (decrease) increase {1,117} 1,717 690
Assets under management, end of year $10,274 $11,391 $ 9,674
OPEN-END MUTUAL FUNDS
Assets under management, beginning of year $ 9,575 $ 5,591 $ 5,199
Inflows 5,837 3,821 1,726
OQutflows (4,713) (2,025) {1,776)
Net inflows {outflows) 1,124 1,796 {(50)
Acquisition{1) - 163 —
Market (depreciation) appreciation {1,799) 2,025 442
Total {decrease} increase (675) 3,984 392
Assets under management, end of year $ 8,900 $ 9,575 $ 5,591
INSTITUTIONAL SEPARATE ACCOUNTS
Assets under management, beginning of year $ 8,930 $ 5,226 $ 4,118
Inflows 5,698 2,013 1,215
Qutflows (2,154) {1,217) (640)
Net inflows 3,544 796 575
Acquisition(1) - 884 -
Market {depreciation) appreciation (1,862) 2,024 533
Total increase 1,682 3,704 1,108
Assets under management, end of year $10,612 $ 8,930 $ 5,226
TOTAL
Assets under management, beginning of year $29,896 $20,491 $18,301
Inflows 12,271 6,387 3,770
Outflows . {6.867) (3,242) (2,416)
Net inflows 5,404 3,145 1,354
Acquisition(1) - 1,047 -
Market {depreciation) appreciation {5,514} 5,213 836
Total {decrease] increase (110) 9,405 2,190
Assets under management, end of year(2} $29,786 $29,896 $20,491

{1) Acquisition of remaining 50% of Cohen & Steers Europe 5.A. (formerly Houlihan Rovers S.A.).

{2) As of December 31, 2005, assets under management included $543 million of assets managed by Cohen & Steers Europe 5.A.
through sub-advisory and similar arrangements.

Assets under management were $29.8 billion at December 31, 2007, a 0.4% decrease from $29.9 billion at
December 31, 2006. Although end-of-period assets were down slightly year-over-year, average assets
increased 37%, as the majority of our net inflows occurred during the first half of 2007 and the majority of
rmarket depreciation occurred during the last two months of 2007.
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Closed-end mutual funds

Closed-end mutual fund assets under management were $10.3 billion at December 31, 2007 compared with
$£11.4 billion at December 31, 2006 and $9.7 billion at December 31, 2005. The decrease in assets under
management from December 31, 2006 was primarily attributable to market depreciation of $1.9 billion partially
otfset by $736 million from offerings of common shares for a new fund and preferred shares for an existing
fund. The increase in assets under management from December 31, 2005 was attributable to offerings of
common and preferred shares to new and existing funds, as well as market appreciation during 2006.

Closed-end mutual fund inflows from common and preferred stock offerings were $736 million in the year
ended December 31, 2007, compared with $553 million in the year ended December 31, 2006 and $829
million in the year ended December 31, 2005. In July 2007, Cohen & Steers Global Income Builder, Inc.
{“INB"} was launched, raising $534 million, including leverage. Alsg, Cohen & Steers REIT and Utility Income
Fund, Cohen & Steers Select Utility Fund, and Cohen & Steers Closed End Opportunity Fund, three existing
closed-end mutual funds, raised $202 million of variable rate preferred shares in the year ended December 31,
2007. The majority of assets raised during 2006 occurred in November through the launch of Cohen & Steers
Closed-End Opportunity Fund, which raised $499 million, net of underwriting fees. Also, Cohen & Steers REIT
and Utility Income Fund, an existing closed-end mutual fund, raised $54 million of variable rate preferred
shares in the year ended December 31, 2006. The majority of assets raised during 2005 occurred in the first
half of the year through the launch of two new funds, which raised $531 million, and the issuance of preferred
shares, which raised $298 million from three existing funds.

Market depreciation was $1.9 billion in the year ended December 31, 2007, compared with market
appreciation of $1.2 billion in the year ended December 31, 2006 and market depreciation of $139 million in
the year ended December 31, 2005,

Open-end mutual funds

Open-end mutual fund assets under management were $8.9 billion at December 31, 2007, compared with
$9.6 billion at December 31, 2006 and $5.6 billion at December 31, 2005. The decrease in assets under
management from December 31, 2006 was attributable to $1.8 billion of market depreciation partially offset by
net inflows of $1.1 billion. The increase in assets under management from December 31, 2005 was
attributable to market appreciation, net inflows and assets acquired in connection with the acquisition of
Cohen & Steers Europe S.A. (formerly Houlihan Rovers S A}

Net inflows for open-end mutual funds were $1.1 billion in the year ended December 31, 2007, compared with
net inflows of $1.8 billion in the year ended December 31, 2006 and net outflows of $60 million in the year
ended December 31, 2005. Gross inflows increased to $5.8 billion in the year ended December 31, 2007
compared with $3.8 billion in the year ended December 31, 2006 and $1.7 billion in the year ended

December 31, 2005. Gross outflows totaled $4.7 billion in the year ended December 31, 2007, compared with
$2.0 billion in the year ended December 31, 2006 and $1.8 billion in the year ended December 31, 2005.
Included in our open-end mutual fund activity in the year ended December 31, 2006 was the addition of $163
millicn in assets under management resulting from the acquisition of the remaining 50% of Cohen & Steers
Europe S.A. in December 2006.

Market depreciation was $1.8 billion in the year erided December 31, 2007, compared with market
appreciation of $2.0 hillion in the year ended December 31, 2006 and market appreciation of $442 million in
the year ended December 31, 2005.

Institutional separate accounts

Institutional separate account assets under management increased to $10.6 billion at December 31, 2007,
compared with $8.9 billion at December 31, 2006 and $5.2 billion at December 31, 2005. The increase in
assets under management from December 31, 2006 was attributable to net inflows of $3.5 billion partially
offset by market depreciation of $1.9 billion. The increase in asset under management from December 31,
2005 was attributable to market appreciation, net inflows and assets under management acquired from
Cohen & Steers Europe S.A.

Institutional separate accounts had net inflows of $3.5 billion in the year ended December 31, 2007, compared
with net inflows of $796 million in the year ended December 31, 2006 and net inflows of $575 million in the
year ended December 31, 2005. Gross inflows increased to $5.7 billion in the year ended December 31, 2007
from $2.0 billion in the year ended December 31, 2006 and $1.2 billion in the year ended December 31, 2005.
Gross outflows totaled $2.2 billion in the year ended December 31, 2007, compared with $1.2 billion in the

18




year ended December 31, 2006 and $640 million in the year ended December 31, 20065. Included in our
institutional separate account activity in the year ended December 31, 2006 was the addition of $884 million in
assets under management resulting from the acquisition of the remaining 50% of Cohen & Sieers Europe S.A.
in December 2006.

Market depreciation was $1.9 billion in the year ended December 31, 2007, compared with market
appreciation of $2.0 billion in the year ended December 31, 2006 and $533 million in the year ended
December 31, 2005.

RESULTS OF OPERATIONS
The following table of selected financial data presents our business segments in a manner consistent with the
way we rmanage our businesses (in thousands):

Years Ended December 31,

2007 2006 2005
Asset Management
Total revenue, including equity in earnings of affiliate $ 255,069 $ 174,255 $135,317
Total expenses {156,597} (184,487) (89,335)
Net non-operating income 10,009 6,858 6.017
Income {loss) before provision for income taxes $ 109,481 $ (3,374) $ 51,999
Investment Banking
Total revenue $ 27,323 $ 18,758 $ 11,823
Total expenses {16,502) (11,975) {9,261)
Net non-operating income 1,466 632 240
Income before provision for income taxes $ 12,287 $ 7415 $ 2,802
Total
Total revenue, including equity in earnings of affiliate $ 282,392 $ 193,013 $147,140
Total expenses {172,099) (196,462) {98,596)
Net non-operating income 11,475 7,490 6,257
Income before provision for income taxes $ 121,768 $ 4,041 $ 54,801

2007 COMPARED WITH 2006

Total revenue, including equity in earnings of affiliate, increased 46% to $282.4 million in the year ended
December 31, 2007 from $193.0 million in the year ended December 31, 2006. This increase was primarily the
result of increases in investment advisory and administration fees and distribution and service fees attributable
to higher assets under management during the year and an increase in investment banking fees.

Total operating expenses decreased 12% to $172.1 million in the year ended December 31, 2007 from $196.5
million in the year ended December 31, 2006, primarily due to a decrease in distribution and service fees,
partially offset by increases in employee compensation and benefits, amortization of deferred commissions
and general and administrative expense.

Asset Management

Revenue

Revenue, including equity in earnings of affiliate, increased 46% to $255.1 million in the year ended
December 31, 2007 from $174.3 million in the year ended December 31, 2006. Investment advisory and
administration fees increased 44% to $217.4 million in the year ended December 31, 2007, compared with
$151.4 million in the year ended December 31, 20086.

In the year ended December 31, 2007, total investment advisory and administration revenue from closed-end
mutual funds increased 16% to $78.0 million from $67.2 million in the year ended December 31, 2006. The
increase in closed-end mutual fund revenue was due to higher levels of average daily net assets resulting from
the launch of INB and Cohen & Steers Closed End Opportunity Fund and the issuance of preferred shares for
three existing closed-end mutual funds.
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In the year ended December 31, 2007, total investment advisory and administration revenue from open-end
mutual funds increased 57% to $92.8 million from $58.9 million in the year ended December 31, 2006. The
increase was primarily attributable to higher levels of average daily net assets resulting from overall net
inflows, the majority of which was from Cohen & Steers International Realty Fund (“IRF").

'n the year ended December 31, 2007, total investment advisory and administration revenue from institutional
separate accounts increased 84% to $46.6 million from $25.3 million in the year ended December 31, 2006.
This increase was attributable to higher levels of assets resulting from record net inflows during the year.

Distribution and service fee revenue increased 80% to $28.4 million in the year ended December 31, 2007
from $15.7 million in the year ended December 31, 2006. This increase in distribution and service fee revenue
was primarily due to increased assets in IRF.

Expenses

Total Asset Management operating expenses decreased 16% to $1565.6 million in the year ended

December 31, 2007 from $184.5 million in the year ended December 31, 2006, primarily due to a decrease in
distribution and service fees, partially offset by increases in employee compensation and benefits,
amortization of deferred commission and general and administrative expense.

Distribution and service fees decreased 60% to $40.5 million in the year ended December 31, 2007 from
$101.4 million in the year ended December 31, 2006. This decrease was primarily due to the $75.7 million of
payments, made in the second quarter of 2006, to terminate certain compensation agreements entered into in
connection with the common share offerings of certain of our closed-end mutual funds. The 2007 expenses
included a $5.8 million payment associated with an additional compensation agreement entered into in
connection with the offering of a closed-end mutual fund. Excluding these payments, distribution and service
fee expenses would have increased 35% to $34.6 million in the year ended December 31, 2007 from $25.7
million in the year ended December 31, 2006, primarily due 1o higher average asset levels in the 2007 period.

Employee compensation and benefits increased 42% to $66.7 million in the year ended December 31, 2007
from $46.8 million in the year ended Decemnber 31, 2006. This was primarily due to increased salary,
production based compensation, incentive compensation and amartization of stock based compensation
awards for new employees hired during 2006 and 2007, partially offset by higher amounts of deferred
compensation.

General and administrative increased 19% to $32.6 million in the year ended December 31, 2007, from $27.4
million in the year ended December 31, 2006. This increase was primarily attributable to higher rent expense
associated with the lease of additional space at our corporate headquarters and higher travel and
entertainment expense associated with our global expansion, partially offset by the elimination of subadvisory
fees to Cohen & Steers Europe S.A. resulting from its consclidation.

Amortization of deferred commissions increased 147% to $10.7 million in the year ended December 31, 2007
from $4.3 million in the year ended December 31, 2006. The increase was primarily attributable to increased
inflows in IRF class C shares for which commissions are capitalized and amortized.

Non-operating Income

Non-operating income, excluding our share of the net income of Cohen & Steers Europe S.A. in 2006,
increased 46% to $10.0 million in the year ended December 31, 2007, compared with $6.9 million in the ysar
ended December 31, 2006. This increase was primarily attributable to increased interest and dividends due to
higher levels of marketable securities and a capital gain distribution in the third quarter of 2007, as well as
incormne earned on the investment of proceeds from a primary share offering of common stock during the
fourth quarter of 2006 and an increase in corporate profits. Interest and dividends generated by cash flows
from our operating activities for the year ended December 31, 2006 were impacted by cash paid in the
beginning of the second quarter of 2006 in connection with the termination of compensation agreements
related to certain of our closed-end mutual funds, proceeds received from issuance of common stock through
a secondary offering at the end of the fourth quarter of 2006, and cash paid to satisfy employee withholding
tax obligations on the delivery of restricted stock units in the beginning of the first quarter of 2007.
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Investment Banking

Revenue

Revenue increased 46% to $27.3 million in the year ended December 31, 2007 from $18.8 million in the year
ended December 31, 2006. Revenue for bath periods were primarily attributable to fees generated in
connection with merger advisory assignments and capital raising transactions. Revenue from investment
banking activity is primarily dependent on the completion of transactions, the timing of which cannot be
reasonably predicted.

Expenses

Total Investment Banking operating expenses increased 38% to $16.5 million in the year ended December 31,
2007 from $12.0 million in the year ended December 31, 20086, primarily due to an increase in employee
compensation and benefits.

Employee compensation and benefits expenses increased 54% to $13.5 million in the year ended
December 31, 2007 from $8.7 million in the year ended December 31, 2006. This was primarily due to
increased production based compensation and higher amortization of stock based compensation awards.

Non-operating Income

Non-operating income increased 132% to $1.5 million in the year ended December 31, 2007, compared with
$0.6 million in the year ended December 31, 2006. This increase was attributable to increased interest and
dividend income due to higher levels of cash and cash equivalents.

Income Taxes

We recorded an income tax expense of $46.3 million in the year ended December 31, 2007, compared with an
income tax expense of $0.8 million in the year ended December 31, 2008. The provision for income taxes in
the year ended December 31, 2007 includes U.S. federal, state, local and foreign taxes at an approximate
effective tax rate of 38%. The lower effective tax rate for the year ended December 31, 2006 of 20.7% was
primarily the result of an adjustment to the net deferred tax asset resulting from lower state and local taxes
and the application of a tax loss, which was generated by the $75.7 million of lump sum payments made to
terminate certain fund compensation agreements, to pericds of lower tax rates.

2006 COMPARED WITH 2005

Total revenue, including equity in earnings of affiliate, increased 31% to $193.0 million in the year ended
December 31, 2006 from $147.1 million in the year ended December 31, 2005. This increase was primarily the
result of an increase in investment advisory and administration fees attributable to higher assets under
management and an increase in investment banking fees.

Total operating expenses increased 99% o $196.5 million in the year ended December 31, 2006 from $98.6
million in the year ended Decermber 31, 2005, primarily due to increases in distribution and service fees,
employee compensation and benefits, and general and administrative expense.

Asset Management

Revenue

Revenue, including equity in earnings of affiliate, increased 29% to $174.3 millicn in the year ended
December 31, 2006 from $135.3 million in the year ended December 31, 2005. investment advisory and
administration fees increased 27% to $151.4 million in the year ended December 31, 2006, compared with
$119.2 million in the year ended December 31, 2005.

In the year ended December 31, 20086, total investment advisory and administration revenue from closed-end
mutual funds increased 10% to $67.2 million from $61.0 million in the year ended December 31, 2005. The
increase in closed-end mutual fund revenue was due to higher levels of average daily net assets resulting from
the issuance of common and preferred shares for certain funds as well as market appreciation across all
closed-end mutual funds.

In the year ended December 31, 2008, total investment advisory and administration revenue from open-end
mutual funds increased 40% to $58.9 million from $42.1 million in the year ended December 31, 2005. The
increase was primarily attributable to higher levels of average daily net assets resulting from overall net
inflows, the majority of which was from IRF and market appreciation across all open-end mutual funds.
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In the year ended December 31, 2008, total investment advisory and administration revenue from institutional
separate accounts increased 57% to $25.3 million from $16.1 million in the year ended December 31, 2005.
This increase was attributable to higher levels of assets resulting from market appreciation across all
institutional separate accounts and net inflows during the year.

Distribution and service fee revenue increased 32% to $15.7 million in the year ended December 31, 2006
from $12.0 million in the year ended December 31, 2005. This increase in distribution and service fee revenue
was primarily due to increased assets in IRF.

Expenses

Total operating expenses increased 107 % to $184.5 million in the year ended December 31, 2006 from $89.3
million in the year ended December 31, 2005, primarily due to an increase in distribution and service fees,
employee compensation and benefits, and general and administrative expenses.

Distribution and service fees increased 245% to $101.4 milticn in the year ended December 31, 2006 from
$29.4 million in the year ended December 31, 2005. This increase was primarily due to the $75.7 million of
payments, made in the second quarter of 2006, to terminate certain compensation agreements entered into in
connection with the common share offerings of certain of our closed-end mutual funds. Excluding these
payments, distribution and service fee expenses would have decreased 13% to $25.7 million in the year
ended December 31, 2006 from $29.4 million in the year ended December 31, 2005. This decrease was
primarily due to lower expenses in the 2006 period, as no distribution expenses were incurred for those
compensation agreements that were terminated as of the beginning of the second quarter of 2006, and was
partially offset by higher expenses in the 2006 period resulting from higher asset levels—primarily in our
open-end mutual funds.

Employee compensation and benefits increased 51% to $46.8 million in the year ended December 31, 2006
from $30.9 million in the year ended December 31, 2005. This was primarily due to increased salary,
production based compensation, incentive compensation and amortization of stock based compensation
awards for new employees hired during 2005 and 2006, partially offset by higher amounts of deferred
compensation.

General and administrative increased 29% to $27.4 million in the year ended December 31, 2006, from $21.2
million in the year ended December 31, 2005. This increase was primarily attributable to sub-advisory fees paid
to Cohen & Steers Europe S.A. combined with higher travel expenses attributable to our global expansion.

Amortization of deferred commissions increased 29% to $4.3 million in the year ended December 31, 2006
from $3.4 million in the year ended December 31, 2005. The increase was primarily attributable to increased
inflows in IRF ctass C shares for which commissions are capitalized and amortized.

Non-operating Income

Non-operating income, excluding our share of the net income of Cohen & Steers Europe S.A., increased 14%
to $6.9 million in the year ended December 31, 2006 from $6.0 million in the year ended December 31, 2005.
This increase was primarily attributable to a gain from the sale of a fractional ownership interest in an aircraft.
Interest and dividend income decreased to $3.3 million in the year ended December 31, 2006 from $3.4
million in the year ended December 31, 2005 due to lower cash and cash equivalent balances resulting from
the payments of $75.7 million to terminate certain compensation agreements entered into in connection with
the common share offerings of certain of our closed-end mutual funds, partially offset by proceeds from a
primary share offering of common stock and an increase in corporate profits.

Investment Banking

Revenue

Revenue increased 59% to $18.8 million in the year ended December 31, 2006 from $11.8 million in the year
ended December 31, 2005. Revenue for the year ended December 31, 2006 was primarily attributable to fees
generated in connection with merger advisory assignments and capital raising transactions. Revenue in the
2005 period was primarily attributable to a mix of merger advisory, capital raising and restructuring
assignments. Revenue from investment banking activity is dependent on the completion of transactions, the
timing of which cannot be reascnably predicted.
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Expenses

Total operating expenses increased 29% to $12.0 million in the year ended December 31, 2006 from $9.3
million in the year ended December 31, 2005, primarily due to an increase in employee compensation and
benefits.

Employee compensation and benefits increased 64% to $8.7 million in the year ended December 31, 2006
from $5.2 miltion in the year ended December 31, 2005. The increase was primarily due to increased
production based compensation and higher amortization of stock based compensation awards.

Non-operating Income

Non-operating income increased 163% to $0.6 million in the year ended December 31, 2006, compared with
$0.2 million in the year ended December 31, 2005. This increase was attributable to increased interest and
dividend income due to higher levels of cash and cash equivaients.

Income Taxes

We recorded an income tax expense of $0.8 million in the year ended December 31, 2006, compared with an
income tax expense of $22.9 million in the year ended December 31, 2005. The provision for income taxes
includes U.S. federal, state, local and foreign taxes at a 20.7% effective tax rate for 2006. The $75.7 million of
payments, made in the second quarter of 2006 to terminate certain compensation agreements entered into in
connection with the common share offerings of certain of our closed-end mutual funds, resulted in a tax loss
for the full fiscal year 2006 and will be applied to periods in which we have lower tax rates. The effective tax
rate for 2006 inciudes an adjustment to the net deferred tax asset resulting from lower state and local taxes.
The provision for income taxes in the year ended December 31, 2005, includes U.S. federal, state and local
income taxes at an effective tax rate equal to 41.8%. Included in the tax provision in the year ended
December 31, 2005 is an adjustment to the net deferred tax asset resulting from a change in the New York
State tax law.

Liquidity and Capital Resources

Our investment advisory business does not require us to maintain significant capital balances. Our current
financial condition is highly liquid, with a significant amount of our assets comprised of cash and cash
equivalents and marketable securities. Our cash flows generally result from the operating activities of our
business segrments, with investment advisory and administrative fees a significant contributor. Cash and cash
equivalents, accounts receivable and marketable securities available-for-sale were 78% and 74% of total
assets as of December 31, 2007 and 2006, respectively.

Net cash provided by operating activities increased to $116.8 million in the year ended December 31, 2007
from $5.4 million and $48.7 million in the years ended December 31, 2006 and 2005, respectively. The
increase in 2007 was primarily due to the reduction in 2008 attributable to the $75.7 million of payments in
2006 to terminate compensation agreements entered into in connection with the common share offerings of
certain of our closed-end mutual funds. We expect that cash flows provided by operating activities will
continue to serve as the principal source of working capital in our near future.

Net cash used in investing activities was $72.4 million in the year ended December 31, 2007 compared with
net cash provided by investing activities of $45.5 million and net cash used in investment activities of $23.2
million in the years ended December 31, 2006 and 2005, respectively. In 2007, net cash used in investing
activities was primarily comprised of $83.5 million of purchases of marketable securities and $5.3 million of
purchases of property and equipment, partially offset by $15.3 million of proceeds from sale and maturities of
marketable securities. In 20086, net cash provided by investing activities was primarily comprised of $95.9
million of proceeds from the sale and maturities of marketable securities partially otfset by $40.7 million of
purchases of marketable securities and net cash paid for Cohen & Steers Europe S.A. of $6.9 million. in 2005,
net cash used in investing activities was primarily comprised of $58.8 million of purchases of marketable
securities and $7.6 million of purchases of property and equipment partially offset by $42.8 million of proceeds
from the sale and maturities of marketable securities.

Net cash used in financing activities was $47.4 million in the year ended December 31, 2007 compared with
net cash provided by financing activities of $49.4 million and net cash used in financing activities of $17.6
million in the years ended December 31, 2006 and 2005, respectively. In 2007, net cash used in financing
activities was primarily comprised of $38.7 million for the payment of dividends to stockholders and $38.3
million for the repurchase of cornmon stock, partially offset by $28.7 million of excess tax benefits associated

™~
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with delivery of restricted stock awards. In 2006, net cash provided by financing activities was primarily
comprised of $71.3 million of proceeds from the issuance of common stock through a secondary offering
partially offset by cash used in financing activities of $18.3 million for the payment of dividends to stockholders
and $6.6 million for the repurchase of common stock. In 2005, net cash used in financing activities was
primarily due to $16.3 million for the payment of dividends.

It is our policy to continuously monitor and evaluate the adequacy of our capital. We have consistently
maintained net capital in excess of the regulatory requirements for our broker/dealers, as prescribed by the
SEC. At December 31, 2007, we exceeded our aggregate minimum regulatory capital requirements by
approximately $26.8 million. The SEC's Uniform Net Capital Rule 15¢3-1 imposes certain reaquirements that
may have the effect of prohibiting a broker/dealer from distributing or withdrawing capital and requiring prior
notice to the SEC for certain withdrawals of capital. Our non-U.S. subsidiaries are regulated cutside the U.S.
by the Hong Kong Securities and Futures Commission, the United Kingdom Financial Securities Authority, and
the Belgium Banking, Finance and Insurance Commission. At December 31, 2007, our non-U.S. subsidiaries
exceeded their aggregate minirnum regulatory requirements by approximately $18.8 million. We believe that
our cash flows frorm operations will be more than adequate to meet our anticipated capital requirements and
other cbligations as they become due.

Contractual Obligations

We have contractual obligations to make future payments in connection with our non-cancelable operating
lease agreements for office space and capital leases for office equipment. The following summarizes our
contractual obligations as of December 31, 2007 (in thousands):

2013 and
2008 2009 2010 2011 2012 after Total
Operating leases $6,947 $6,856 $6,977 $6,974 $7,144 $9,376 $44,274
Capital lease gbligations, net 44 28 3 — — — 75

Total contractual obligations $6,991 $6,884 $6,980 $6974 $7,144 $9,276 $44,349

We had $5.5 million of total gross unrecognized tax benefits as of December 31, 2007. The total amount of
net unrecognized tax benefits that, if recognized, would affect the effective tax rate was $3.5 million {net of
the federal benefit on state issues). We accrue interest and penalties related to unrecognized tax benefits in
the provision for income taxes. As of December 31, 2007, we had accrued interest and penalties related to
unrecognized tax benefits of approximately $0.5 million. See Note 13 to the consolidated financial statements
for additional disclosures related to FIN 48.

Off-Balance Sheet Arrangements

We do not invest in any off-balance sheet vehicles that provide liquidity, capitat resources, market or credit risk
support, or engage in any leasing activities that expose us to any liability that is not reflected in our
consolidated financial statements.

Critical Accounting Policies and Estimates

The preparation of our consolidated financial statements in accordance with accounting principles generatly
accepted in the United States of America requires management to make estimates and judgments that affect
the reported amounts of assets, liabilities, revenue and expenses and related disclosures of contingent assets
and liabilities. We base our estimates on historical experience and on various other assumptions that are
believed to be reasonable under current circumstances, the results of which form the basis for making
judgments about the carrying values of assets and liabilities that are not readily availabte from other sources.
We evaluate our estimates on an ongoing basis. Actual results may differ from these estimates under different
assumptions or conditions.

A thorough understanding of our accounting policies is essential when reviewing our reported results of
operations and our financial position. Qur management considers the following accounting policies critical to
an informed review of our consolidated financial statements. For a summary of these and additional
accounting policies, see Note 2 to the annual audited consolidated financial statements.
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Investments

Management determines the appropriate classification of its investments at the time of purchase and
re-evaluates such determination at each statement of financial condition date. Marketable securities classified
as available-for-sale are primarily comprised of investments in our sponscred open-end and closed-end mutual
funds as well as highly rated debt and preferred instruments. These investments are carried at fair value based
on quoted market prices, with unrealized gains and losses, net of tax, reported in accumulated other
comprehensive income. We periodically review each individual security position that has an unrealized loss, or
impairment, to determine if that impairment is other than temporary. If we believe an impairment on a security
position is other than temporary, the loss will be recognized in our audited consolidated statement of income.
Impairments that arise from changes in interest rates and not credit quality are generally considered
temporary.

Goodwill and Intangible Assets

Goodwill represents the excess of the cost of our investment in the net assets of an acquired company over
the fair value of the underlying identifiable net assets at the date of acquisition. Goodwill and indefinite lived
intangible assets are not amortized but are tested at least annually for impairment by comparing the fair value
to their carrying amounts. Finite lived intangible assets are amortized over their useful lives.

Income Taxes

We account for income taxes in accordance with Staternent of Financial Accounting Standards (“"SFAS”)

No. 109, Accounting For Income Taxes ("SFAS 108"). We recognize the current and deferred tax
consequences of all transacticns that have been recognized in the consolidated financial statements using the
provisions of the enacted tax laws. Deferred tax assets are recognized for temporary differences that will
result in deductible amounts in future years. Deferred tax liabilities are recognized for temporary differences
that will result in taxable income in future years. We adopted the provisions of Financial Standards Accounting
Board Interpretation No. 48, Accounting for Uncertainty in Income Taxes ("FIN 48"}, an interpretation of SFAS
108, on January 1, 2007. As a result of the implementation of FIN 48, we recognized no adjustment in the net
liabitity for unrecognized tax benefits.

Stock-based Compensation

We account for stock-based compensation awards in accordance with SFAS No. 123{(R), Share-Based
Payment ("SFAS 123(R}"), which requires public companies to recognize expense for the grant-date fair value
of awards of equity instruments granted to employees. This expense is recognized over the period during
which employees are required to provide service. SFAS 123(R} also requires us to estimate forfeitures.

Recently Issued Accounting Pronouncements

In June 2007, the Emerging Issues Task Force {"EITF”) reached a consensus on Issue No. 08-11, Accounting
for Income Tax Benefits of Dividends on Share-Based Payment Awards, (“EITF 06-11"). EITF 06-11 requires
that the tax benefit related to dividend equivalents paid on restricted stock units that are expected to vest be
recorded as an increase to additional paid-in capital. The consensus reached in EITF 06-11 should be applied
prospectively to the income tax benefits of dividends declared in fiscal years beginning after December 15,
2007, and interim periods within those fiscal years. The adoption of EITF 06-11 on January 1, 2008 will not
have a material impact on our consolidated financial statements.

In February 2007, SFAS No. 159, The Fair Value Option for Financial Assets and Financial Liabilities (" SFAS
169"} was issued, which allows companies to elect to measure certain financial assets and liabilities at fair
value, The fair value election can be made on an instrument by instrument basis but is irrevocable once made.
SFAS 159 is effective for the 2008 calendar year, with earlier application permitted. The adoption of SFAS 159
will not have a maternial impact on our consolidated financial statements.

In September 2006, SFAS No. 157, Fair Value Measurements (" SFAS 157"} was issued, which defines fair
value, establishes a framework for measuring fair value, and enhances disclosures about instruments carried
at fair value, but does not change existing guidance as to whether or not an instrument should be carried at
fair value. SFAS 157 is effective for the 2008 calendar year, with earlier application permitted. The adoption of
SFAS 157 will not have a material impact on our consolidated financial statements.
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Item 7A. Quantitative and Qualitative Disclosures About Market Risk

In the normal course of our business, we are exposed to the risk of interest rate, securities market and
general economic fluctuations which may have an adverse impact on the value of our marketable securities. At
December 31, 2007, approximately $24.8 million was invested in our sponsored mutual funds. We had
approximately $53.3 million invested in preferred equity securities, $4.5 million invested in domestic fixed
income and $11.1 million invested in foreign and domestic equities as of December 31, 2007.

In addition, a significant majority of our revenue—approximately 77%, 79% and 82% for the years ended
December 31, 2007, 2006 and 2005, respectively—is derived from investment advisory agreements with our
clients. Under these agreements, the investment advisory and administration fee we receive is based on the
market value of the assets we manage. Accordingly, a decline in the prices of securities generally, and real
estate securities in particular, may cause our revenue and income to decline by:

» causing the value of the assets we manage to decrease, which would result in lower investment advisory
and administration fees; or

* causing our clients to withdraw funds in favor of investments that they perceive as offering greater
opportunity or lower risk, which would also result in lower investment advisory and administration fees.

In addition, market conditions may preclude us from increasing the assets we manage in closed-end mutual
funds. The market conditions for these offerings may not be as favorable in the future, which could adversely
impact our ability to grow the assets we manage and realize higher fee revenue associated with such growth.

As of December 31, 2007, 43% of the assets we managed were concentrated in U.S. real estate common
stocks. An increase in interest rates could have a negative impact on the valuation of REITs and other
securities in our clients’ portfolios, which could reduce our revenue. In addition, an increase in interest rates
could negatively impact our ability to increase open-end mutual fund assets and to offer new mutual funds.

Item 8. Financial Statements and Supplemental Data

The report of our independent registered public accounting firm and financial statements listed in the
accompanying index are included in ltem 15 of this report. See the Index to Financial Statements on page F-1.

Item 9. Changes in and Disagreements with Accountants on Accounting and Financial
Disclosure

There have been no disagreements on accounting and financial disclosure matters.

Item 9A. Controls and Procedures

Our management, including our co-chief executive officers and our chief financial officer, has evaluated the
effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15{e} under the Exchange Act)
as of December 31, 2007.

Based on that evatuation, our co-chief executive officers and our chief financial officer have concluded that our
disclosure controls and procedures as of December 31, 2007 were effective.

There has been no change in our internal control over financial reporting that occurred during the three months
ended December 31, 2007 that has materially affected, or is reasonably likely to materially affect, our internal
control over financial reporting.

PART Il

Item 10. Directors, Executive Officers and Corporate Governance

The information regarding directors and executive officers set forth under the captions “ltem 1: Election of
Directors—Information Concerning the Nominees and Directors” and “ltem 1: Election of Directors—Other
Executive Officers” of the Proxy Statement is incorporated herein by reference.

The information regarding compliance with Section 16(a) of the Exchange Act set forth under the caption
“Itemn 1: Election of Directors—Section 16(a) Beneficial Ownership Reporting Compliance™ in the Proxy
Statement is incorporated herein by reference.
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The information regarding our Code of Business Conduct and Ethics and committees of our Beard of Directors
under the caption “Item 1; Election of Directors—Carporate Governance at Cohen & Steers” and “ltem 2:
Election of Directors—Information about the Board and its Committees” in the Proxy Statement is
incorporated herein by reference.

Item 11. Executive Compensation
The information contained in the sections captioned “Item 1: Election of Directors—Compensation of

[T

Executive Officers”, "ltem 1: Election of Directors—Compensation of Directors” and "ltem 1: Election of
Directors—Compensation Committee Report” of the Proxy Statement is incorporated herein by reference.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related
Stockholder Matters

The information contained in the sections captioned “item 1: Election of Directors—Ownership of Cohen &
Steers Common Stock” and “lItern 2: Approval of Amended and Restated Stock Incentive Plan—Equity
Compensation Plan Information” of the Proxy Statement is incorporated herein by reference.

Item 13. Certain Relationships and Related Transactions, and Director Independence

The information contained in the section captioned “ltem 1: Election of Directors—Certain Relationships and
Related Transactions” and “Item 1: Election of Directors—Corporate Governance at Cohen & Steers” of the
Proxy Statement is incorporated herein by reference.

Item 14. Principal Accountant Fees and Services

The information regarding our independent registered public accounting firm fees and services in the section
capticned “ltem 4 Ratification of the Appointment of Independent Registered Public Accounting Firm"” of the
Proxy Statement is incorporated herein by reference.
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PART IV

Item 15. Exhibits and Financial Statement Schedules

(a) 1. Financial Statements
included herein at pages F-1 through F-22.
2. Financial Data Schedules
All schedules have been omitted because they are not applicable, not required, or the
information required is included in the financial statements or notes thereto.
3. Exhibits

Exhibit

Number  Description

31 —Form of Amended and Restated Certificate of Incorporation of the Registrant(1)

3.2 —Form of Amended and Restated Bylaws of the Registrant(1)

4.1 —Specimen Common Stock Certificate(1)

4.2 —Form of Registration Rights Agreement among the Registrant, Martin Cohen, Robert H. Steers,
The Martin Cohen 1998 Family Trust and Robert H. Steers Family Trust(1)

101 —Form of Tax Indemnification Agreement among Cohen & Steers Capital Management, inc., Martin
Cohen, Robert H. Steers, The Martin Cohen 1998 Family Trust and Robert H. Steers Family
Trust({1)

10.2 —Form of Employment Agreement between Cohen & Steers Capital Management, inc. and Martin
Cohen*{1}

10.3 —Form of Employment Agreement between Cohen & Steers Capital Management, Inc. and Robert
H. Steers*{1)

10.4 —Cohen & Steers, Inc. 2004 Stock Incentive Plan*{1}

10.5 —Cohen & Steers, Inc. 2004 Annual Incentive Plan*(1)

10.6 —Cohen & Steers, Inc. 2004 Employee Stock Purchase Plan*{1)

10.7 —Form of Restricted Stock Unit Agreement for the issuance of awards pursuant to the Cohen &
Steers, Inc. 2004 Stock Incentive Plan*(2)

10.8 —Form of Voluntary Deferral Program Restricted Stock Unit Agreement for the issuance of awards
pursuant to the Cohen & Steers, In¢. 2004 Stock Incentive Plan*{2)

10.9 —Form of Mandatory Deferral Program Restricted Stock Unit Agreement for the issuance of awards
pursuant to the Cohen & Steers, Inc. 2004 Stock Incentive Plan*(2)

10.10  —Additional Compensation Termination Agreement, dated as of April 10, 2006, between Merrill
Lynch, Pierce, Fenner & Smith Incorporated and Cohen & Steers Capital Management, Inc.{3}

10.11 —Amendment to Employment Agreement between Cohen & Steers Capital Management, Inc. and
Martin Cohen* {filed herewith)

1012 —Amendment to Employment Agreement between Cohen & Steers Capital Management, Inc. and
Robert H. Steers* (filed herewith)

21.1 —Subsidiaries of the Registrant {filed herewith)

23.1 —Consent of Deloitte & Touche LLP (filed herewith)

241 —Powers of Attorney (included on signature page hereto).

311 —Certification of the co-Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 {filed herewith).

31.2 —Certification of the co-Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

31.3 —Certification of the co-Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith).

321 —Certification of the co-Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (furnished herewith).

32.2 —Certification of the co-Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 {furnished herewith).

32.3 —Certification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 {furnished herewith).

{1} Incorporated by Reference to the Registrant’s Registration Statement on Form S-1 (Registration No. 333-1 14027}, as amended,
originally filed with the Securities and Exchange Commission on March 30, 2004,

(2} Incorporated by Reference to the Registrant’s Quarterly Report on Form 10-Q (Commission File No. 001-32236), for the quarter
ended September 30, 2004,

(3} Incorporated by Reference to the Registrant’s Quarterly Report on Form 10-Q {Commission File No. 001-322386), for the quarter
ended March 31, 2006.

* Denotes compensatory plan.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has
duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

CoHEN & STEERS, INC.

By:/S/__MARTIN COHEN

Martin Cohen
Co-Chairman, Co-Chief Executive
Officer and Director

March 14, 2008

Each of the officers and directors of Cohen & Steers, Inc. whose signature appears below, in 50 signing, also
makes, constitutes and appoints each of Martin Cohen and Robert H. Steers, or either of them, each acting
alone, his true and lawful attorneys-in-fact, with full power and substitution, for him in any and all capacities, to
execute and cause to be filed with the SEC any and all amendments to the Report on Form 10-K, with exhibits
thereto and other documents connected therewith and to perform any acts necessary to be done in order to
file such documents, and hereby ratifies and confirms all that said attorneys-in-fact or their substitute or
substitutes may do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by
the following persons on behalf of the registrant and in the capacities and on the dates indicated.

Signature Title Date

/s/ MaRTIN COHEN Co-Chairman, Co-Chief Executive Officer and March 14, 2008
Martin Cohen Director {Co-Principal Executive Officer}

/s{ ROBERT H. STEERS Co-Chairman, Co-Chief Executive Officer and March 14, 2008
Robert H. Steers Director {Co-Principal Executive Officer}

fs! RicHARD E. BRUCE Director March 14, 2008

Richard E. Bruce

/s{ PETER L. RHEIN Director March 14, 2008
Peter L. Rhein

/S/ RicHarD P. Simon Director March 14, 2008
Richard P. Simon

/s EDmOND D. VILLANI Director March 14, 2008
Edmond D. Villani

fsf MATTHEW S. STADLER Chief Financial Officer {Principal Financial March 14, 2008
Matthew S. Stadler Officer)
/s/ BERNARD M. DOUCETTE Chief Accounting Officer (Principal Accounting  March 14, 2008
Bernard M. Doucette Officer)
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COHEN & STEERS, INC.
MANAGEMENT'S ASSESSMENT OF INTERNAL CONTROL OVER FINANCIAL REPORTING

The management of Cohen & Steers, Inc. (the “"Company”) is responsible for establishing and maintaining
adequate internal control over financial reporting. The Company's internal control system is designed to
provide reasonable assurance to the Company’s management and Board of Directors regarding the reliability
of financial reporting and the preparation of published financial statements in accordance with generally
accepted accounting principles. All internal control systems, no matter how well dasigned, have inherent
limitations. Therefore, even those systems determined to be effective can provide only reasonable assurance
with respect to financial statement preparation and presentation.

The Company’s management assessed the effectiveness of the Company’s internal control over financial
reporting as of December 31, 2007. In making this assessment, it used the criteria set forth by the Committee
of Sponsoring Organizations of the Treadway Commissicn in Internal Control—Integrated Framework.
Based on our assessment we bslieve that, as of December 31, 2007, the Company's internal control over
financial reporting is effective based on those criteria.

The Company's internal control over financial reporting includes policies and procedures that pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect transactions and dispositions of
assets; provide reasonable assurances that transactions are recorded as necessary to permit preparation of
financial statements in accordance with accounting principles generally accepted in the U.S., and that receipts
and expenditures are being made only in accordance with authorizations of management and the directors of
the Company; and provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use or disposition of the Company’s assets that could have a material effect on the Company's
financial statements.

The Company’s independent registerad public accounting firm that audited the accompanying Consolidated
Financial Statements has issued an attestation report on the effectiveness of the Company’s internal control
over financial reporting. Their report appears on the following page.

March 13, 2008
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of Cohen & Steers, Inc. New York, NY

We have audited the accompanying consolidated statements of financial condition of Cohen & Steers, Inc. and
subsidiaries (the "Company") as of December 31, 2007 and 20086, and the related consolidated statements of
income, stockholders’ equity and comprehensive income, and cash flows for each of the three years in the
period ended December 31, 2007. We also have audited the Company's internal control over financial
reporting as of December 31, 2007, based on criteria established in Internal Control—Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission. The Company’s
management is responsible for these financial statements, for maintaining effective internal control over
financial reporting, and for its assessment of the effectiveness of internal control over financial reporting,
included in the accompanying Management’s Assessment of Internal Control over Financial Reporting. Our
responsibility is to express an opinion on these financial statements and an opinion on the Company's internal
control aver financial reporting based on our audits.

We conducted our audits in accordance with the standards of the Public Company Acccunting Oversight Board
{United States). Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement and whether effective internal control
over financial reporting was maintained in alt material respects. Our audits of the financial statements included
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements,
assessing the accounting principles used and significant estimates made by management, and evaluating the
overall financial statement presentation. Our audit of internal control over financial reporting included obtaining
an understanding of internal control over financial reporting, assessing the risk that a material weakness exists,
and testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk. Qur audits also included performing such other procedures as we considered necessary in the
circumstances. We believe that our audits provide a reasonable basis for our opinions.

A company’s internal control over financial reporting is a process designed by, or under the supervision of, the
company's principal executive and principal financial officers, or persons performing similar functions, and effected
by the company’s board of directors, management, and other personnel to provide reascnable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles. A company’s internat control over financial reporting
includes those policies and procedures that {1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; {2} provide reascnable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the
company’s assets that could have a material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including.the possibility of
collusion or improper management cverride of controls, material misstatements due to error or fraud may not
be prevented or detected on a timely basis. Alsc, projections of any evaluation of the effectiveness of the
internal control over financial reporting to future periods are subject to the risk that the controls may become
inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures
may deteriorate.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects,
the financial position of Cohen & Steers, Inc. and subsidiaries as of December 31, 2007 and 20086, and the
results of their operations and their cash flows for each of the three years in the period ended December 31,
2007, in conformity with accounting principles generally accepted in the United States of America. Also, in our
opinion, the Company maintained, in all material respects, effective internal control over financial reporting as
of December 31, 2007, based on the criteria established in Internal Control— Integrated Framework issued
by the Committee of Sponsoring Organizations of the Treadway Commission.

fs/ DELOITTE & TOUCHE LLP
New York, NY
March 13, 2008



COHEN & STEERS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF FINANCIAL CONDITION

{in thousands, except share data)

December 31, 2007

December 31, 2006

ASSETS

Cash and cash equivalents

Marketable securities available-for-sale
Accounts receivable

Property and equipment—net

Deferred commissions—net

Goodwill

Intangible assets— net

Deferred income tax asset—net

Other assets

Total assets

LIABILITIES AND STOCKHOLDERS® EQUITY
Liabilities:

Accrued compensation

Dividends payable

Deferred rent

Other liabilities and accrued expenses

Stockholders’ equity:

Common stock, $0.01 par value; 500,000,000 shares
authorized; 41,142,827 and 38,848,412 shares issued
and outstanding at December 31, 2007 and 2006,
respectively

Additional paid-in capital

Retained earnings (accumulated deficit)

Accumulated other comprehensive (loss) income, net of tax

Less: Treasury stock, at cost, 1,153,998 and 314,576 shares
at December 31, 2007 and 2006, respectively

Total stockholders’ equity
Total liabilities and stockholders’ equity

$136,971
93,703
30,112
12,226
4,101
21,450
6,340
20,412
6,930

$332,245

$ 31,343

3,369
15,618

50,330

411

310,459

19,567
(3,581)

{44,941)
281,915
$332,245

$139,360
39,408
31,611
10,539
6,248
20,609
10,597
17,869
8,905

$285,146

$ 24,100
5,481
1,773

12,383

43,737

388

265,326
(22,053)

4,376

{6,628)
241,409
$285,146

See notes to consolidated financial statements
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COHEN & STEERS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF INCOME

Years Ended December 31,

{in thousands, except per share data) 2007 2006 2005
Revenue:
Investment advisory and administration fees $217,370 $151,373 $119,195
Distribution and service fees 28,402 15,748 11,955
Portfolio consulting and other 9,297 5,693 3,245
Investment banking fees 27,323 18,758 11,823
Total revenue 282,392 191472 146,218
Expenses:
Employee compensation and benefits 80,143 55,569 36,269
Distribution and service fees 40,460 101,364 29,385
General and administrative 33,777 28,786 23,300
Depreciation and amortization 6,990 6,403 6,283
Amortization, deferred commissions 10,729 4,340 3,359
Total expenses 172,099 196,462 98,596
Operating income (loss) 110,293 {4,990) 47,622
Non-operating income (expense}:
Interest and dividend income 9,248 3,892 3,622
Gain from sale of marketable securities-—net 1,784 2,637 2,534
(Loss) gain from sale of property and equipment—net (2) 1,042 289
Foreign currency transaction gain {loss)—net 445 (81) (86)
Interest expense — . — (102)
Total non-operating income 11,475 7,490 6,257
Income before provision for income taxes and equity in
earnings of affiliate 121,768 2,500 53,879
Provision for income taxes 46,272 837 22,880
Equity in earnings of affiliate - 1,541 922
Net income $ 75,496 $ 3,204 $ 31,921
Earnings per share:
Basic $ 1.80 $ o008 $ 0380
Diluted $ 177 g_ 0.08 $ 079
Weighted average shares outstanding:
Basic 41,869 40,033 39,991
Diluted 42,655 40,711 40,324

See notes to consolidated financial statements
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COHEN & STEERS, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY AND COMPREHENSIVE

INCOME

Years Ended December 31, 2007, 2006 and 2005

Accumulated

Retained Other
Additional Earnings Comprehensive
Common Paid-In {Accumulated Income (Loss), Treasury

{in thousands) Stock Capital Deficit) Net Stock Total
Beginning balance, January 1, 2005 $354 $165,048 $(21,557) $ 1,790 $ - $145,635
Dividends — — (16,741} - - {16,741}
Issuance of common stock — 676 — - - 676
Tax benefits associated with restricted

stock units - 941 - - - 41
Repurchase of cormmon stock - - - - {20} (20)
Issuance of restricted stock units - a1 - - - 91
Amortization of unearned

compensation - 4,821 - - - 4,821
Forfeitures of restricted stock awards - {1,193) - —_ - {1,193}
MNet income - - 31,921 — - 31,921
Other comprehensive loss, net of

taxes - - - {1,4386) - {1,436)
Ending balance, December 31, 2005 354 170,384 {6,377) 354 (20} 164,695
Dividends — — {18,880) - — {18,880)
Issuance of common stock 34 82,361 —_ — — 82,395
Tax benefits associated with restricted

stock units - 2,975 - - —_ 2,975
Repurchase of common stock — — - - (6,608} {6,608}
Issuance of restricted stock units — 2,443 — — - 2,443
Amortization of unearned

compensation - 7,312 — - - 7,312
Forfeitures of restricted stock awards - {149} - - - {149)
Net income - - 3,204 — - 3,204
Qther comprehensive income, net of

taxes — - - 4,022 - 4,022
Ending balance, December 31, 2006 388 265,326 {22,053) 4,376 {6,628) 241,409
Dividends - — {33,876) - — {33,876)
Issuance of common stock 23 1,210 - - - 1,233
Tax benefits associated with restricted

stock units - 29,537 - - - 29,637
Repurchase of common stock - - - - {38,313) {38,313)
Issuance of restricted stock units - 3,170 — — - 3170
Amortization of unearned

compensation - 11,622 - - - 11,622
Forfeitures of restricted stock awards - {406) - - - {406)
Net income - - 75,496 — — 75,496
Other comprehensive loss, net of

taxes - - - {7,957) - {7,957)
Ending balance, December 31, 2007 $411 $310,459 $ 19,567 $(3,581}  ${44,941) 5281915

See notes to consolidated financial statements




COHEN & STEERS, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Years Ended December 31,

{in thousands) 2007 2006 2005
Cash flows from operating activities:
Net income $ 75,496 $ 3,204 $ 31,921
Adjustments to reconcile net income to net cash provided by operating
activities:
Stock compensation expense 11,808 7,335 5,853
Amortization, deferred commissions 10,729 4,340 3,359
Depreciation and amortization 6,990 6,403 6,283
Amartization, bond discount—net - (30) (177}
Deferred rent 1,596 135 1,681
Gain from sale of marketable securities—net {1,784) (2,637) (2,534}
Loss (gain) from sale of property and equipment—net 2 {1,042) {288}
Equity in earnings of affiliate — (1,541} {1,362}
Deferred income taxes 3,325 1,191 {4,235}
Foreign currency transaction (gain) loss—net (103} 81 86
Changes in operating assets and liabilities:
Accounts receivable 1,602 (12,567} {6,977}
Deferred commissions (8,582) {6,117} {2,114}
Other assets 2,674 {4,453} {5677}
Accrued compensation 9,178 10,331 13,604
Other liabilities and accrued expenses 3,865 732 4,255
Net cash provided by operating activities 116,796 5,365 49,677
Cash flows from investing activities:
Purchases of marketable securities available-for-sale {83,628) (40,728) (58,867}
Proceeds from sale and maturities of marketable securities
available-for-sale 15,310 95,860 42,800
Cash paid for Cohen & Steers Europe $.A. acquisition, net of cash received - (6,890} —
Purchases of property and equipment {5,330) {3,895} {7,604}
Proceeds fram sale of property and equipment 1,176 1,162 485
Net cash {used in) provided by investing activities (72,373) 45,499 {23,186}
Cash flows from financing activities:
Issuance of common stock 1,048 71,311 4a7
Excess tax benefits associated with restricted stock awards 28,705 2,975 -
Dividends to stockholders (38,727} (18,278} (16,338}
Repurchase of common stock (38,313) {6,608} {20}
Payment of capital lease obligations (79) {26} {49}
Principal payments on long-term debt — - (1,653}
Net cash (used in) provided by financing activities (47,366) 49,404 {17,563)
Net {decrease) increase in cash and cash equivalents {2,943} 100,268 8,928
Effect of exchange rate changes 554 — e
Cash and cash equivalents, beginning of the year 139,360 39,092 30,164
Cash and cash equivalents, end of the year $136,971 $139,360 $ 39,092

See notes to consolidated financial statements
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Supplemental disclosures of cash flow information:
For the years ended December 31, 2007 and 2006, there was no cash paid for interest. For the year ended
December 31, 2005, cash paid for interest totaled $109,000. '

For the years ended December 31, 2007, 2006, and 2005, cash paid for taxes, net of refunds, totaled $8.0-
million, $1.3 million, and $26.1 million, respectively.

Supplemental disclosures of non-cash operating, investing and financing activities:

In connection with its stock incentive plan, the Company issued for the years ended December 31, 2007,
20086, and 2005, fully vested restricted stock units in the amount of $2.5 million, $2.1 million, and $92,000,
respectively. For the years ended December 31, 2007, 2006, and 2005, the Company issued unvested
restricted stock units in the amount of $26.1 million, $12.4 million and $5.0 million, respectively. For the years
ended December 31, 2007, 2006, and 2005, forfeitures of restricted stock units totaled $2.5 million, $672,000,
$1.4 million, respectively. In addition, for the years ended December 31, 2007 and 20086, the Company issued
restricted stock unit dividend equivalents in the amount of $630,000 and $362,000, respectively.

On December 18, 2008, the Company issued shares of its common stock with an aggregate value of
approximately $10.9 million in connection with its acquisition of the remaining 50% of Cohen & Steers Europe
S.A.

For the year ended December 31, 2007, there was no cash acquisition for property and equipment under
capital ieases. For the years ended December 31, 2006 and 2005, the Company acquired property and
equipment under capital leases in the amount of $68,000 and $110,000, respectively.




COHEN & STEERS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Basis of Presentation

Cohen & Steers, Inc. ("CNS") was organized as a Delaware corpcration on March 17, 2004. CNS was formed
to be the holding company for Cohen & Steers Capital Management, Inc. ("CSCM"), a New York corporation,
and to allow for the issuance of common stock to the public.

The consolidated financial statements set forth herein include the accounts of CNS and its direct and indirect
subsidiaries. CNS's significant wholly-owned subsidiaries are CSCM, Cohen & Steers Securities, LLC
{("Securities”) and Cohen & Steers Capital Advisors, LLC (" Advisors” and collectively, the “"Company”). In
addition, CNS has direct and indirect wholly-owned subsidiaries in Brussels, Hong Kong and London. Al
material intercompany balances and transactions have been eliminated in consolidation.

Through CSCM, a registered investment advisor under the Investment Advisers Act of 1940 (the “Advisers
Act”), the Company provides investrment management services to individua! and institutional investors through
a wide range of closed-end mutual funds, open-end mutual funds and institutional separate accounts. The
Company manages high-income equity portfolios, specializing in U.S. REITs, international real estate
securities, preferred securities, utilities and listed infrastructure securities and large cap value stocks. Its
clients include Company-sponsored open-end and closed-end mutual funds and domestic corporate and public
pension plans, foreign pensicn plans, endowment funds and individuals. Through its registered broker/dealers,
Securities and Advisors, the Company provides distribution services for certain of its funds and investment
banking services to companies in real estate and real estate intensive businesses, including healthcare.

2. Summary of Significant Accounting Policies

Accounting Estimates—The preparation of consolidated financial statements in conformity with accounting
principles generally accepted in the United States of America requires management to make estimates and
assumptions that affect the amounts reported in the consolidated financial statements and accompanying
notes. Management believes the estimates used in preparing the consolidated financial statements are
reasonable and prudent. Actual results could differ from those estimates.

Reclassifications—Certain prior year amounts have been reclassified to conform to the current year
presentation. The amounts related to these reclassifications are not material to the Company’s consolidated
financial statements.

Consolidation—The Company consolidates all investments in affiliates in which the Company’s ownership
exceeds b0 percent. The equity method of accounting is used for investments in affiliates in which the
Company's ownership ranges from 20 to 50 percent.

Cash and Cash Equivalents—Cash equivalents consist of short-term, highly liquid investments, which are
readily convertible into cash and have original maturities of three months or less.

investments—The management of the Company determines the appropriate classification of its investments
at the time of purchase and re-evaluates such determination at each statement of financial condition date.
Marketable securities classified as available-for-sale are primarily comprised of Company-sponsored open-end
and closed-end mutual funds as well as highly rated debt and preferred instruments. These investments are
carried at fair value based on quoted market prices, with unrealized gains and losses, net of tax, reported in
accumulated other comprehensive income. The Company periodically reviews each individual security position
that has an unrealized loss, or impairment, to determine if that impairment is other than temporary. If the
Company believes an impairment on a security position is other than temporary, the loss will be recognized in
the consolidated statements of income. Impairments that arise from changes in interest rates and not credit
quality are generally considered temporary.

Long-Lived Assets—Property and equipment are recorded at historical cost, net of accumulated depreciation
and amortization. Depreciation is recognized using the straight-line method over the estimated useful lives of
the assets. Leasehold improvements are amortized over the shorter of their estimated useful lives or the
remaining term of the lease. Deferred commissions consist of commissions paid in advance to broker/dealers
in connection with the sale of certain shares of Company-sponsored open-end load mutual funds and are
capitalized and amortized over a period not to exceed six years. All long-lived assets are reviewed for
impairment periodically and whenever events or changes in circumstances indicate the carrying amounts of
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COHEN & STEERS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —{Continued)

the assets may be impaired. If the expected future undiscounted cash flows are less than the carrying amount
of the asset, an impairment loss would be recognized to the extent the carrying value of such asset exceeded
its fair value.

Goodwill and Intangible Assets—Goodwill represents the excess of the cost of the Company's investment
in the net assets of an acquired company over the fair value of the underlying identifiable net assets at the
date of acquisition. Goodwill and indefinite lived intangible assets are not amortized but are tested at least
annually for impairment by comparing the fair value to their carrying amounts. Finite lived intangible assets are
amortized over their useful lives. See Note 3 for further discussicn about the Company’s goodwill and
intangible assets.

Investment Advisory and Administration Fees—The Company earns revenue by providing asset
management services to Company-sponsored open-end and closed-end mutual funds and to institutional
separate accounts. This revenue is earned pursuant to the terms of the underlying advisory contract, and is
based on a contractual investment advisory fee applied to the assets in the client’s portfolio. The Company
also earns revenue from administration fees paid by certain Company-sponsored open-end and ¢closed-end
mutual funds, based on the average daily net assets of such funds. This revenue is recognized as such fees
are earned.

Distribution and Service Fees—Distribution and service fee revenue is earned as the services are performed,
based on contractually-predetermined percentages of the average daily net assets of the open-end load mutual
funds. Distribution and service fee revenue is recorded gross of any third-party distribution and service fee
expense arrangements. The expenses associated with these third-party distribution and service fees
arrangements are recorded as incurred. During the third quarter of 2007, the Company made a $5.8 million
payment associated with an additional compensation agreement entered into in connection with the offering
of a closed-end mutual fund. During the second quarter of 20086, the Company made payments of $75.7
million to terminate compensation agreements entered into in connection with the common share offerings of
certain of its closed-end mutual funds. These payments were reflected as expenses in distribution and service
fees on the accompanying consolidated statements of income for the years ended December 31, 2007 and
20086, respectively.

Investment Banking Fees—Revenue is generally recognized when transactions are completed, pursuant to
the terms of the agreements applicable to each transacticn.

Currency Translation—Assets and liabilities of subsidiaries having non-U.S. dollar functional currencies are
translated at exchange rates at the applicable consolidated statement of financial condition date. Revenues
and expenses are translated at average exchange rates during the period. The gains and losses resulting from
translating non-U.S. dollar functional currency into U.S. dollars are included in accumulated other
comprehensive income, net, a component of stockholders’ equity. Gains or losses resulting from non-U.S.
dollar currency transactions are included in the consclidated statements of income.

Comprehensive Income—The Company reports all changes in comprehensive income in the consolidated
statements of stockholders’ equity and comprehensive income. Comprehensive income includes net income,
unrealized gains and losses on securities classified as available-for-sale (net of tax) and foreign currency
translation adjustments (net of tax).

Income Taxes—The Company accounts for income taxes in accordance with Statement of Financial
Accounting Standards ("SFAS™) No. 109, Accounting For Income Taxes. The Company recognizes the current
and deferred tax consequences of all transactions that have been recognized in the consolidated financial
statements using the provisions of the enacted tax laws. Deferred tax assets are recognized for temporary
differences that will result in deductible amounts in future years. Deferred tax liahilities are recognized for
temporary differences that will result in taxable income in future years. The Company adopted the provisions
of Financial Standards Accounting Board Interpretation No. 48, Accounting for Uncertainty in Income Taxes
{"FIN 48"), an interpretation of SFAS 109, on January 1, 2007. As a result of the implementation of FIN 48, the
Company recognized no adjustment for unrecognized tax benefits.

Stock-based Compensation—The Company accounts for stock-based compensation awards in accordance
with SFAS No. 123(R}, Share-Based Payment ("SFAS 123(R}"), which requires public companies to recognize
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COHEN & STEERS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

expense for the grant-date fair value of awards of equity instruments granted to employees. This expense is
recognized over the pericd during which employees are required to provide service. SFAS 123(R} also requires
the Company to estimate forfeitures.

Recently Issued Accounting Pronouncements—In June 2007, the Emerging Issues Task Force ("EITF")
reached a consensus on Issue No. 06-11, Accounting for Income Tax Benefits of Dividends on Share-Based
Payment Awards, {"EITF 06-11"}. EITF 06-11 requires that the tax benefit related to dividend equivalents paid
on restricted stock units that are expected to vest be recorded as an increase to additicnal paid-in capital. The
consensus reached in EITF 06-11 should be applied prospectively to the income tax benefits of dividends
declared in fiscal years beginning after December 15, 2007, and interim periods within those fiscal years. The
adoption of EITF 06-11 on January 1, 2008 will not have a material impact on our consolidated financial
statements.

In February 2007, SFAS No. 159, The Fair Value Option for Financial Assets and Financial Liabilities (" SFAS
169") was issued, which allows companies to elect to measure certain financial assets and liabilities at fair
value. The fair value election can be made on an instrument by instrument basis but is irrevocable once made.
SFAS 159 is effective for the 2008 calendar year. The adoption of SFAS 159 will not have a material impact on
our consolidated financial statements.

In September 2006, SFAS No. 157, Fair Value Measurements {“SFAS 157") was issued, which defines fair
value, establishes a framework for measuring fair value, and enhances disclosures about instruments carried
at fair value, but does not change existing guidance as to whether or not an instrument should be carried at
fair value. SFAS 157 is effective for the 2008 calendar year. The adoption of SFAS 157 will not have a material
impact on our consolidated financial statements.

3. Goodwill and Other Intangible Assets

As of December 31, 2005, the Company had a non-controlling 509% interest of approximately $4.4 million,
which included approximately $2.7 million of goodwill, in Cohen & Steers Europe S.A. (formerly Houlihan
Rovers 5.A.), a Belgium-based global real estate securities asset manager. The Company accounted for its
investment in Cohen & Steers Europe S.A. using the equity method of accounting. Under such accounting
method, the investor recognizes its respective share of the investee’s net income for the period. For the years
ended December 31, 2006 and 2005, the Company recognized approximately $1,5641,000 and $922,000,
respectively, of income under this method.

On December 18, 2006, the Company acquired the remaining 50% of Cohen & Steers Europe S.A. for
approximately $17,810,000, net of cash acquired.

During 2007, the Company finalized the purchase price valuation and allocation associated with its acquisition
of Cohen & Steers Eurcpe S.A. The following summarizes the changes in the Company’s goodwill and
intangible assets during the year ended December 31, 2007 {in thousands):

Finite Lived Intangible Indefinite Lived

Goodwill Assets Intangible Assets

Balance at January 1, 2007 $ 20,609 $ 3,486 $ 2,300
Purchase price finalization (481) 300 200
Currency revaluation 1,322 — -
Amortization during 2007 - (316) —
Balance at December 31, 2007 $21,450 $3,470 $2,500

The Company’s goodwill and intangible assets resulting from the acquisition of Cohen & Steers Europe S.A.
are entirely related to the Asset Management business segment.

The Company also has an intangible asset, which expires in January 2008, that reflects the independently
determined value of the non-competition agreements that the Company received from certain employees who
were awarded fully vested RSUs at the time of the Company’s initial public offering. The intangible asset, with
an original value of $15,400,000, is being amortized on a straight-line basis over the life of these agreements.
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COHEN & STEERS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —(Continued)

The following is a summary of the non-goodwill intangible assets at December 31, 2007 and 2006 (in

thousands):
Remaining
Weighted
Average
Amortization Gross
Period (in Carrying Accumulated Intangible
Months) Amount Amortization Assets, Net
2007
Finite lived intangible assets:
Non-compete agreements 1 $15,400 $(15,030) $ 370
Client relationships 132 3,800 {330) 3,470
Indefinite lived intangible assets:
Mutual fund management contracts - 2,500 — 2,500
Total $21,700 $(15,360) $ 6,340
2006
Finite lived intangible assets:
Non-compete agreements 13 $15,400 ${10,589) $ 4,811
Client relationships 144 3,500 {14) 3,486
Indefinite lived intangible assets:
Mutual fund management contracts — 2,300 - 2,300
Total $21,200 $(10,603) $10,597

Amortization expense related to the intangible assets was approximately $4,757,000, $4,455,000 and
34,441,000 for the years ended December 31, 2007, 2006 and 2005, respectively. Estimated amortization
expense for the next five years is as follows (in thousands):

Years Ended December 31,

Estimated Amortization Expense

2008
2009
2010
2011
2012
Thereafter

Total

$ 687
N7
N7
317
317

1,885

$3,840
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COHEN & STEERS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —{Continued)

4. Investments

The following is a summary of the cost, gross unrealized gains, losses and fair value of investments in
marketable securities at December 31, 2007 and 2006 (in thousands):

December 31, 2007 December 31, 2006
Gross Unrealized Gross Unrealized
Fair Fair
Cost Gains Losses Value Cost Gains Losses Value
Preferred equity securities $ 609456 $ — % (7.646) $53,299 $10,845 $ 140 $(29) $10,956
Equities 11,882 427 (1,1774) 11,135 3,050 1,177 - 4,227
Fixed income 5,256 - (750) 4,506 - - - —
Company-sponsored mutual
funds 25011 1,633 {(1,881) 24,763 19,178 5,047 — 24,225

Total marketable securities $103,094 $2,060 $(11.451) $93,703 $33,073 $6,364 $(29) $39,408

Sales proceeds, gross realized gains and losses, and dividend income from investments in marketable
securities and Company-sponsored mutual funds for the years ended December 31, 2007, 2006 and 2005 are
summarized below (in thousands):

Investment in Marketable Securities Company-Sponsored Mutual Funds
Years Ended December 31, Years Ended December 31,
2007 2006 2005 2007 2006 20056
Proceeds from sales
and maturities $15,310 $95,860 $42,800 $7,583 $6,981 $6,756
Gross realized gains 2,668 3,126 2,61 2,487 1,734 2,457
Gross realized losses {874} (489) (77) — - -
Dividend income 2,899 1,054 930 362 407 485

Unrealized losses on investments in marketable securities as of December 31, 2007, the majority of which had
been in a loss position for less than twelve months, were generally caused by market conditions and not
changes in credit quality. The Company has the ability and intent to hold these investments until a recovery of
fair value, which may mean until maturity, and to collect alt contractual cash flows. Accordingly, impairment of
these investments is considered temporary.,

5. Property and Equipment
The following is a8 summary of property and equipment at December 31, 2007 and 2006 {in thousands):

2007 2006

Equipment $ 6,529 $ 3,676
Furniture and fixtures 2,134 2,128
Software 1,631 942
Leasehold improvements 7,237 6,854
Subtotal , 17,431 13,600
Less: Accumulated depreciation and amortization {5,205) {3,061)
Property and equipment, net $12,226 $10,539

Depreciation and amortization expense related to property and equipment was $2,233,000, $1,948,000 and
$1,842,000 for the years ended December 2007, 2006 and 2005, respectively.

On June 1, 20086, the Company sold its fractional ownership interest in an aircraft for approximately
$1,152,000. The aircraft had a net book value of approximately $96,000 at June 1, 2006. Pursuant to this
transaction, the Company recognized a gain on sale of approximately $1,056,000.
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6. Earnings Per Share

Basic earnings per share are calculated by dividing net income by the weighted average shares outstanding.
Diluted earnings per share are calculated by dividing net income by the total weighted average shares of
common stock outstanding and common stock equivalents. Commen stock equivalents are comprised of
dilutive potential shares from restricted stock unit awards. Common stock equivalents are excluded from the
computation if their effect is anti-dilutive. Diluted earnings per share are computed using the treasury stock
method. There were no anti-dilutive common stock equivalents excluded from the computation for the years
ended December 31, 2007, 2006 and 2005.

The following is a reconciliation of the income and share data used in the basic and diluted earnings per share
computations for the years ended December 31, 2007, 2006 and 2005 (in thousands, except per share data):

Years Ended December 31,

2007 20086 2005

Net income $75,496 $ 3,204 $31,921
Basic weighted average shares outstanding 41,869 40,033 39,291
Dilutive potential shares from restricted stock awards 786 678 333
Dilutive weighted average shares outstanding 42,655 40,711 40,324
Basic earnings per share $ 180 $ 0.08 $ 0.80
Diluted earnings per share $ 177 $ 008 $ 079

7. Stock-Based Compensation

2004 STOCK INCENTIVE PLAN

The Cohen & Steers 2004 Stock Incentive Plan (the “SIP"} provides for the issuance of RSUs, stock options
and other stock-based awards for a period of up to ten years to eligible employees and directors. A total of

9.5 million shares of common stock may be granted under the SIP. At December 31, 2007, RSUs with respect
to approximately 7.0 million shares of common stock were issued.

RESTRICTED STOCK UNITS

Vested Restricted Stock Unit Grants

At the time of the initial public offering, the Company granted awards of vested RSUs to certain employees
pursuant to the SIP. Certain of these awards replaced all outstanding Stock Appreciation Rights awards
previously made under the Company’s Stock Appreciation Rights Plan, which was subsequently terminated.
As of the last business day of January 2007, 60% of such shares were delivered. The remaining shares
underlying the RSUs granted at the time of the offering was delivered on the last business day of January
2008. Dividends declared during the delayed delivery period are paid to the employees in cash. At
December 31, 2007, vested RSUs with respect to approximatety 1.8 million shares of common stock are
outstanding.

The Company has granted awards of vested RSUs to the independent directors of the Company pursuant to
the SIP. The directors are entitled to receive delivery of the underlying common stock on the third anniversary
of the date of the grant. Dividends declared during the delayed delivery period are paid to the directors in cash.
At December 31, 2007, vested RSUs with respect to approximately 19,000 shares of common stock are
outstanding pursuant to these grants. In connection with the grant of these vested RSUs, the Company
recorded non-cash stock-based compensation expense of approximately $234,000, $168,000, and $133,000
for the years ended December 31, 2007, 2006 and 2005, respectively.
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The following table sets forth activity relating to the Company’s granted awards under the Stock Appreciation
Rights Plan and to the independent directors (share data in thousands):

Year Ended December 31, 2007

Weighted Average

Number of Shares Grant Date Fair Value

Balance at January 1, 2007 3,667 $13.03
Granted 5 40.57
Delivered (1,777) 13.00
Balance at December 31, 2007 1,795 $13.14

Unvested Restricted Stock Unit Grants

The Company grants awards of unvested RSUs to certain employees pursuant to the SIP. The fair value at the
date of grant is expensed on a straight-line basis over the applicable service periods. Dividends are not paid to
the holders of unvested RSUs. At December 31, 2007, RSUs with respect to approximately 1.3 million shares
of common stock are outstanding pursuant to these grants. Amortization expense related to the unearned
stock- based compensation, net of forfeitures, was approximately $6,719,000, $5,738,000, and $3,620,000 for
the years ended December 31, 2007, 2006 and 2005, respectively.

The following table sets forth activity relating to the Company’s granted awards under the above mentioned
plans {share data in thousands):

Year Ended December 31, 2007

Weighted Average

Number of Shares Grant Date Fair Value

Balance at January 1, 2007 1,385 $16.70
Granted 203 44.43
Delivered (204) 19.23
Forfeited {75) 18.04
Balance at December 31, 2007 1,309 $20.54

Incentive Bonus Plans for Employees of the Company

The Company has implemented two programs for employees under which (i) based upon compensation
levels, it automatically pays a portion of their year-end bonuses in the form of unvested RSUs (“Mandatory
Plan"} and {ii} employees can elect to defer, on a pre-tax basis, an additional portion of their year-end bonus in
the form of vested RSUs (“Voluntary Plan”). These RSUs are issued pursuant to the SIP. Under both plans,
the Company matches a predetermined amount of the employee contribution in the form of unvested RSUs.
Dividend equivalents are accrued on the deferred compensation awards and the matches in the form of
additional unvested RSUs. The RSUs under the Mandatory Plan, including the Company match, will vest and
be delivered pro-rata over four years. The dividend equivalents issued under the Mandatory Plan vest and will
be delivered four years after the date of grant. The RSUs granted under the Voluntary Plan vest immediately at
the date of grant and will be delivered three years after the date of grant. The Company match and dividend
equivalents under the Voluntary Plan vest and will be delivered three years after the date of grant. The fair
value at the date of grant of the RSUs under the Mandatory Plan and the matching under both programs is
expensed on a straight-line basis.

As of December 31, 2007, approximately 439,000 and 163,000 RSUs under the Mandatory Plan and Voluntary
Plan, respectively, including matching and dividend eguivalents, were outstanding. In connecticn with the
grant of the vested RSUs issued under the Voluntary Plan, the Company recorded a non-cash stock-based
compensation expense, including armortization on the matching component, of approximately $2,167,000,
$2,620.000, and $1,988,000 for the years ended December 31, 2007, 2006 and 2005, respectively.
Amortization expense, net of forfeitures, related to the unearned stock-based compensation of the Mandatory
Plan, including the matching component, was approximately $4,435,000, $1,168,000, and $650,000 for the
years ended December 31, 2007, 2006 and 2005, respectively.
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The following table sets forth activity relating to the Company's incentive bonus plans, including Company
rmatch and dividend equivalents (share data in thousands}:

Year Ended December 31, 2007

Weighted Average

Number of Shares Grant Date Fair Value

Balance at January 1, 2007 513 $18.12
Granted 421 47.69
Delivered {285) 16.57
Forfeited (47} 32.51
Balance at December 31, 2007 602 $38.44

EMFLOYEE STOCK PURCHASE PLAN

Pursuant to the 2004 Employee Stock Purchase Plan {(“ESPP™), the Company allows eligible employees, as
defined in the ESPP, to purchase common stock at a 15% discount from market value with a maximum of
$£25,000 in annual aggregate purchases by any one individual. The number of shares of common stock
authorized for purchase by eligible employees was 500,000. For the years ended December 31, 2007 and
2006, approximately 31,000 and approximately 44,000 shares, respectively, had been purchased by eligible
employees through the ESPP. For the years ended December 31, 2007, 2006 and 2005, the Company
recorded a non-cash stock-based compensation expense of approximately $185,000, $150,000, and $179,000,
respectively, which represents the discount on the shares issued pursuant to this plan. The ESPP will
terminate upon the earliest to occur of the fellowing: {1} termination of the ESPP by the board of directors,
(2) issuance of all of the shares reserved for issuance under the ESPP, or (3) the tenth anniversary of the
effective date of the ESPP.

8. 401(k) and Profit-Sharing Plan

The Company sponsors a profit-sharing plan (the “Plan”) covering all employees who meet certain age and
service requirements. Subject to limitations, the Plan permits participants to defer up to 70% of their
compensation pursuant to Section 401{k) of the Internal Revenue Code. Employee contributions are matched
by the Company at $0.50 per $1.00 deferred. The Plan also allows the Company to make discretionary
contributions, which are integrated with the taxable wage base under the Social Security Act. No discretionary
contributions were made for the years ended December 31, 2007, 2006 and 2005.

Forfeitures occur when participants terminate employment before becoming entitled to their full benefits
under the Plan. Forfeited amounts are used to reduce the Company's contributions to the Plan. Forfeitures for
the years ended December 31, 2007, 2006 and 2005 amounted to approximately $19,000, $33,000 and
$68,000, respectively.

Matching contributions, net of forfeitures, to the Plan amounted to approximately $790,000, $1,001,000, and
$240,000 for the years ended December 31, 2007, 2006, and 2005, respectively.

F-16




COHEN & STEERS, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS —{Continued}

9. Comprehensive Income

Total comprehensive income includes net income and other comprehensive income, net of tax. The
components of comprehensive income for the years ended December 31, 2007, 2006 and 2005 are as follows
{in thousands);

Years Ended December 31,

2007 2006 2005

Net income $ 75,496 $3,204 $31,921
Foreign currency translation adjustment 1,955 603 (440)
Net unrealized {loss} gain on available-for-sale securities, net

of tax {10,972) 1,665 {2,491)
Reclassification of realized gain on available-for-sale

securities, net of tax 1,060 1,754 1,495

Total comprehensive income $ 67,639 $7.226 $30,485

10. Related Party Transactions

The Company is an investment advisor to, and has administrative agreements with, affiliated open-end and
closed-end mutual funds for which certain employees are officers and/or directors. The following table sets
forth the amount of revenue the Company earned from these affiliated funds for the years ended
December 31, 2007, 2006 and 2005 {in thousands}):

Years Ended December 31,

2007 2006 2005

Investment advisory and administration fees $170,763 $126,104 $103,092
Distribution and service fees 28,402 15,748 11,955
$199,165 $141,852 $115,047

For the years ended December 31, 2007, 2006, and 2005, the Company had investment advisory agreements
with certain affiliated closed-end mutual funds, pursuant to which the Company contractually waived
approximately $18,789,000, $20,307,000 and $18,864,000, respectively, of advisory fees it was otherwise
entitled to receive. These investment advisory agreements contractually require the Company to waive a
portion of the advisory fees the Company otherwise would charge for up to ten years from the respective
funds’ inception date. The board of directors of these mutual funds must approve the renewal of the advisory
agreements each year, including any reduction in advisory fee waivers scheduled to take effect during that
year. As of December 31, 2007, such scheduled reductions in advisory fee waivers were effective for four
funds.

The Company has agreements with certain affiliated open-end and closed-end mutual funds to reimburse
certain fund expenses. For the years ended December 31, 2007, 20086, and 2005, expenses of approximately
$4,179,000, $2.283,000 and $1,991,000, respectively, were incurred by the Company pursuant to these
agreements and are included in general and administrative expenses.

The Company receives, in certain instances, reimbursements associated with the launch of its open-end and
closed-end mutual funds. These reimbursements, which are included in general and administrative expenses,
totaled approximately $776,000, $901,000 and $1,027,000 for the years ended December 31, 2007, 2006 and
2005, respectively.

General and administrative expenses include $5,295,000 and $675,000 of sub-advisory fees paid to Cohen &
Steers Europe S.A. for the years ended December 31, 2006 and 2005, respectively.

Inciuded in accounts receivable at December 31, 2007 and 2006 are receivables due from
Company-sponsored mutual funds of approximately $15,145,000 and $14,469,000, respectively. Included in
other assets at December 31, 2008 are amounts due from Cormpany-sponsored mutual funds of approximately
$104,000.

See Note 4 relating to investments in Company-sponsored mutual funds.
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11. Regulatory Requirements

Securities and Advisors, as registered broker/dealers in the U.S. and are subject to the SEC's Uniform Net
Capital Rule 15¢3-1 (the "Rule”), which requires that broker/dealers maintain a minimum level of net capital, as
defined. As of December 31, 2007, Securities and Advisors had net capital of approximately $6,953,000 and
$21,194,000, respectively, which exceeded their requirements by approximately $6,743,000 and $20,103,000,
respectively. The Rule also provides that equity capital may not be withdrawn or cash dividends paid if the
resulting net capital of a broker/dealer is less than the amount required under the Rule.

Securities and Advisors do not carry customer accounts and are exempt from the SEC's Rule 15¢3-3 pursuant
to provisions (kH1) and tk}(2){i) of such rule, respectively.

The non-U.S. subsidiaries of the Company are regulated outside the U.S. by the Hong Kong Securities and
Futures Commission, the United Kingdom Financial Securities Authority, and the Belgium Banking, Finance
and Insurance Commission {collectively, the “Foreign Regulated Entities”). As of December 31, 2007, the
Foreign Regulated Entities had aggregate minimum regulatory capital requirements of approximately
$3,553,000 and the Foreign Regulated Entities exceeded those requirements by approximately $18,766,000.

12. Commitments

The Company leases office space under noncancelable operating leases expiring at various dates through
January 30, 2014. The Company subleases some of its office space t0 an outside party under a noncancelable
operating lease expiring January 30, 2014. The aggregate minimum future payments under the leases and
subleases are as follows (in thousands):

Years Ended December 31, Gross Rent Obligations Sublease Income Net Rent Obligations
2008 $ 6,991 $ (819) $ 6,172
2009 6,884 (819) 6,065
2010 6,980 (819) 6,161
2011 6,974 (819) 6,155
2012 7,144 (846) 6,298
Thereafter 9,376 (976) 8,400

$44,349 $(5,098) $39,251

Rent expense charged to operations, including escalation charges for real estate taxes and other expenses,
totaled approximately $5,309,000, $3,117,000 and $3,072,000 for the years ended December 31, 2007, 2006
and 2005, respectively. Sublease rental income received for the years ended December 31, 2007, 2006 and
2005 was approximately $1,100,000, $963,000 and $37,000, respectively.

13. Income Taxes

The provision for income taxes for the year ended December 31, 2007 includes U.S. federal, state, local and
foreign taxes at an effective tax rate of 38%. The lower effective tax rate for the year ended December 31,
2006 of 20.7% was primarily the result of an adjustment to the net deferred tax asset resulting from lower
state and local taxes and the application of a tax loss, which was generated by the $75.7 million of lump sum
payments made to terminate certain fund compensation agreements, to periods of lower tax rates. The
provisicn for income taxes for the year ended December 31, 2005, includes U.S. federal, state and local
income taxes at an effective tax rate equal to 41.8%. Included in the tax provision in the year ended
December 31, 2005 is an adjustment to the net deferred tax asset resulting from a change in the New York
State tax law.

Under Accounting Principles Board ("APB™) Opinion No. 23, Accounting for Income Taxes, the Company has
not recorded a provision for the residual U.S. income taxes and foreign withholding taxes that would occur
upon repatriation of previously undistributed foreign earnings that are considered permanently reinvested. A
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determination of unrecognized deferred tax liability associated with unrepatriated foreign earnings is not
practicable.

The income before income tax and the related income tax provisions and benefits for the years ended
December 31, 2007, 2006 and 2005 are as follows (in thousands):

Years Ended December 31,

2007 2006 2005
Income before provision for income taxes and equity in
earnings of affiliate $121,768 $2,500 $563,879
Equity in earnings of affiliate — 1,641 922
Income before provision for income taxes $121,768 $4,041 $54,801
Current:
U.S. federal $ 33,165 $ (590) $20,986
State and local 5,307 {94) 6,129
Non-U.S. 4,475 330 —
42,947 {354) 27,115
Deferred taxes:
U.S. federal 2,907 1,181 {4,650)
State and local 465 10 415
Non-U.S. (47} — —
3,325 1,191 (4,235)
Provision for income taxes $ 46,272 $ 837 $22,880

Deferred income taxes represent the tax effects of the temporary differences between book and tax bases
and are measured using enacted tax rates that will be in effect when such items are expected to reverse. The
Company records a valuation allowance, when necessary, to reduce deferred tax assets to an amount that
mare likely than not will be realized.

Significant components of the Company’s net deferred income tax asset at December 31, 2007 and 2006
consists of the following (in thousands):

2007 2006
Net deferred income tax assets (liabilities):

Stock-based compensation $18,779 $23,936
Unrealized losses/{gains) on investments, net 3,692 {2,122)
Deferred rent 1,223 1,929
Acquisition of Cohen & Steers Europe S.A. (2,388) {2,320}
Deferred sales commissions {1,665) {2,512)
Other 77 {1,042)
Net deferred income tax asset $20,412 $17,869

The Company adopted the provisions of FIN 48, an interpretation of SFAS 109, on January 1, 2007. As a result
of the implementation of FIN 48, the Company recognized no adjustment in the net liability for unrecognized
tax benefits.

At the adoption date of January 1, 2007, the Company had approximately $1,731,000 of total gross
unrecagnized tax benefits. Of this total, approximately $1,133,000 (net of the federal benefit on state issues)
represents the amount of unrecognized tax benefits that, if recognized, would favorably affect the Company's
effective tax rate in future periods. At December 31, 2007, the Company had approximately $5,490,000 of
total gross unrecognized tax benefits of which approximately $3,484,300 (net of federal benefit on state
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issues) would favorably affect the Company’s effective tax rate in future periods. The Company expects to
reduce its unrecognized tax benefits by $1,763,000 within the next twelve months due to the lapse of the
statute of limitations on certain positions.

A recenciliation of the beginning and eniding amount of gross unrecognized tax benefits is as follows (in
thousands):

Liability for Unrecognized Tax Benefits

Gross unrecognized tax benefits balance at January 1, 2007

{adoption date) $1,731
Addition for tax positions of current year 951
Addition for tax positions of prior years 2,808
Gross unrecognized tax benefits balance at December 31, 2007 $5,490

The Company recognizes potential interest and penalties refated to uncertain tax positions in the provision for
income taxes. The Company had accrued approximately $80,000 for the potential payment of interest at
January 1, 2007, related to uncertain tax positions. At December 31, 2007, the Company had accrued
approximately $459,000 in potential interest associated with uncertain tax positions.

The tax years 2003 through 2007 remain open to examination by various taxing jurisdictions.

A reconciliation of the Company’s statutory federal income tax rate and the effective tax rate for the years
ended December 31, 2007, 2006 and 2005 is as follows:

2007 2006 2005

U.S. statutory tax rate 35.0% 35.0% 35.0%
State and local income taxes, net of federal income taxes 5.6% 5.5% 6.1%
Revaluation of deferred tax assets and liabilities due to reduction to

overall state tax rates — 2.7% —
Revaluation of deferred tax assets and liabilities due to New York State

law change — — 1.3%
Foreign operations tax differential (36)% (22.1)% —
Other 1.0% (0.4)% {0.6)%
Effective income tax rate 38.0% 20.7% 41.8%

14. Concentration of Credit Risk

The Company's cash and cash equivalents are principally on deposit with three major financial institutions. The
Company is subject to credit risk should these financial institutions be unable to fulfill their obligations.

The following affiliated funds provided 10 percent or more of the total revenue of the Company {in thousands):

Years Ended December 31,

2007 2006 2005

Cohen & Steers International Realty Fund:

Investment advisory and administration fees $37,271 $ — $ —

Percent of total revenue 13% — —
Cohen & Steers Realty Shares, Inc.: ,

Investment advisory and administration fees — 24,719 19,108

Percent of total revenue — 13% 13%
Cohen & Steers REIT and Preferred Income Fund, Inc.:

Investment advisory and administration fees - — 14,813

Percent of total revenue - — 10%
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15. Segment Reporting

SFAS No. 131, Disclosures about Segments of an Enterprise and Related Information, establishes disclosure
requirements relating to operating segments in consolidated financial statements. The Company operates in
two business segments: Asset Management and Investment Banking. The Company's reporting segments
are strategic divisions that offer different services and are managed separately, as each division requires
different resources and marketing strategies.

The Company does not record revenue between segments (referred to as inter-segment revenue;.

The Company evaluates performance of its segments based on profit or loss from operations before taxes.
Information on the consolidated statement of financial condition data by segment is not disclosed because it is
not used in evaluating segment performance and deciding how to allocate resources to segments.

Summarized financial information for the Company's reportable segments is presented in the following tables
{in thousands}: :

Years Ended December 31,
2007 2006 2005

Asset Management
Total revenue, including equity in earnings of affiliate $ 255,069 $ 174,255 $135,317

Total expenses {165,597) (184,487) (89,335)
Net non-operating income ____1_0_,9@ 6,858 ﬂ
Income {loss) before provision for income taxes $ 109,481 $ (3,374) $ 51,999
Investment Banking
Total revenue $ 27,323 $ 18,7568 $ 11,823
Total expenses {16,502) {11,975) (9,261)
Net non-operating income 1,466 632 240
Income before provision for income taxes $ 12,287 $ 7415 $ 2,802
Total
Total revenue, including equity in earnings of affiliate $ 282,392 $ 193,013 $147,140
Total expenses {172,099) {196,462) (98,596)
Net non-operating income 11,475 . 7.490 6,267
Income before provision for income taxes $ 121,768 $ 4,041 $ 54,801

The following tabte is a reconciliation of reportable segment income before provision for income taxes and
income before provision for income taxes and equity in earnings of affiliate in the Company’s audited
consaolidated statements of income {in thousands):

Years Ended December 31,

2007 2006 2005

Income before provision for income taxes $121,768 $4,041 $54,801

Equity in earnings of affiliate - 1,541 922
Income before provision for income taxes and equity in

earnings of affiliate $121,768 $2,500 $53,879
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16. Selected Quarterly Financial Data {(unaudited)

The table below presents selected quarterly financiat data for 2007 and 2006. The data presented should be
read in conjunction with the consolidated financial statements of Cohen & Steers, Inc. and “Management'’s
Discussion and Analysis of Financial Results of Operations” included herein (in thousands, except per share
data);

Quarter
1st 2nd 3rd 4th Total

2007
Revenue $76,767 $ 69,287 $69,451 $66,887 $282,392
Operating income 34,226 27,264 21,501 27,302 110,293
Net income 22,316 18,622 15,861 18,697 75,496
Earnings per share:

Basic $ 053 $ 045 $ 038 $ 045 $ 180

Diluted $ 052 $ 044 $ 037 $ 044 $ 177
Weighted-average shares

outstanding:

Basic 41,983 41,809 41,823 41,864 41,869

Diluted 42,828 42,666 42,564 42,566 42,655
2006
Revenue $37,846 $42121 $53,950 $57,655 $191,472
Operating income (loss) 11,678 (60,306) 21,347 22,391 (4,990)
Net income {loss) 8,717 (37.819) 15,724 16,582 3,204
Earnings per share:

Basic $ 022 $ (0.95) $ 039 $ 04 $ 008

Diluted $ 022 $ (0.95) $ 039 $ 040 $ 0.08
Weighted-average shares

outstanding:

Basic 39,803 39,805 39,927 40,536 40,033

Diluted 40,327 39,805 40,647 41,367 40,711

17. Subsequent Event

On February 27, 2008, CNS declared a quarterly cash dividend on its commeon stock in the amount of $0.22
per share. The dividend will be payable on March 28, 2008 to stockhelders of record at the close of business
on March 11, 2008.

F-22



EXHIBIT INDEX

Exhibit
Number Description

3.1 —Form of Amended and Restated Certificate of Incorporation of the Registrant(1)

32 —Form of Amended and Restated Bylaws of the Registrant({1)

4.1 —Specimen Common Stock Centificate(1)

42 —Form of Registration Rights Agreement among the Registrant, Martin Cohen, Robert H. Steers,
The Martin Cohen 1998 Family Trust and Raobert H. Steers Family Trust(1)

10.1 —Form of Tax Indemnification Agreement among Cohen & Steers Capital Management, Inc.,
Martin Cohen, Robert H. Steers, The Martin Cohen 1998 Family Trust and Robert H. Steers
Family Trust(1)

10.2 —Form of Employment Agreement between Cohen & Steers Capital Management, Inc. and
Martin Cohen*(1)

10.3 —Form of Employment Agreement between Cohen & Steers Capital Management, Inc. and
Robert H. Steers*{1)

10.4 —Cohen & Steers, Inc. 2004 Stock Incentive Plan*{1)

10.5 —Cohen & Steers, Inc. 2004 Annual Incentive Plan*{1)

106 —Cohen & Steers, Inc. 2004 Employee Stock Purchase Plan*(1)

10.7 —Form of Restricted Stock Unit Agreement for the issuance of awards pursuant to the Cohen &
Steers, Inc. 2004 Stock Incentive Plan*(2)

10.8 —~Form of Voluntary Deferral Program Restricted Stock Unit Agreement for the issuance of
awards pursuant to the Cohen & Steers, Inc. 2004 Stock Incentive Plan*{(2)

10.9 —~Form of Mandatory Deferral Program Restricted Stock Unit Agreement for the issuance of
awards pursuant to the Cohen & Steers, Inc. 2004 Stock Incentive Plan*{2)

10.10 —Additional Compensation Termination Agreement, dated as of April 10, 2006, between Merrill
Lynch, Pierce, Fenner & Smith Incorporated and Cohen & Steers Capital Management, Inc.(3)

10.11 —Amendment to Employment Agreement between Cohen & Steers Capital Management, Inc.
and Martin Cohen* {filed herewith)

10.12 —Amendment to Empfoyment Agreement between Cohen & Steers Capital Management, Inc.
and Robert H. Steers* (filed herewith)

211 —Subsidiaries of the Registrant {filed herewith)

23.1 —Consent of Deloitte & Touche LLP (filed herewith)

241 —Powers of Attorney (included on signature page hereto)

311 —Certification of the co-Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith)

31.2 —~Certification of the co-Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith)

313 —Certification of the co-Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (filed herewith)

321 —Certification of the co-Chief Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 306 of the Sarbanes-Oxley Act of 2002 (furnished herewith)

32.2 —Certification of the co-Chief Executive Officer pursuant to 18 U.5.C. Section 1350, as adopted
pursuant to Section 306 of the Sarbanes-Oxley Act of 2002 (furnished herewith)

323 —Cerntification of the Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted

pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (furnished herewith)

(1) Incorporated by Reference to the Registrant’s Registration Statement on Form S-1 (Registration No. 333-114027}, as amended,
originally filed with the Securities and Exchange Commission on March 30, 2004.

(2} Incorporated by Reference to the Registrant’s Quarterly Report on Form 10-Q {Commission File No. 001-32236), for the quarter
ended September 30, 2004,

(3) Incorporated by Reference to the Registrant’s Quanterly Report on Form 10-Q (Commission File No. 001-32236), for the quarter
ended March 31, 2006. .

* Denotes compensatory plan
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Performance Notes

Past performance is no guarantee of {uture results. As with any
investment, the price of a fund’s shares will fluctuate with market
conditions, and at the time of sale, may be worth more or less
than the original investment. Please consider the investment
objectives, risks, charges and expenses of a fund carefully before
investing. This and other information about the fund is included
in the prospectus. Call 1-800-330-7848 or visit cohenandsteers.
com for a prospectus. Please read the prospectus carefully
before investing. Cohen & Steers Securities, LLC is the distribu-
tor of the mutual funds.

There are special risks associated with investing in the funds,
The value of commoen stocks and other equity securities will
fluctuate in response to developments concerning the com-
pany, political and regulatory circumstances, the stock market,
and the economy. In the short term, stock prices can fluctuate
dramatically in response to these developments. Different parts
of the market and different types of equity securities can react
differently to these developments. These developments can
affect a single company, all companies within the same industry,
econcmic sector or geographic region, or the stock market as a
whole. Dividend-paying stocks may be particularly sensitive to
changes in market interest rates, and prices may decline as rates
rise. Risks of investing in real estate securities include falling
property values due to increasing vacancies or declining rents
resulting from economic, legal, or technological developments.
Foreign securities involve special risks, including currency flue-
tuations, lower liquidity, political and economic uncertainties, and
differences in accounting standards. Some international securi-
ties may represent small- and medium-sized companies, which
may be more susceptible to price volatility and less liquidity than
larger companies.

The shares of closed-end mutual funds may trade at a premium
ar discount to their net asset value.

Some funds have had fees waived and/or expenses reimbursed
by their advisor during certain periods presented above. Absent
such waivers and reimbursements, returns would have been
lower for these funds. Returns for various share classes will vary
based on differing expense structures.

Cohen & Steers Realty Shares, Inc.

Average annualized total return performance information {periods
ended December 31, 2007) for Cohen & Steers Realty Shares,
Inc. is as follows:

One year Three years Five years Ten years
-19.19% 8.39% 19.48% 10.92%

Performance data quoted represent past performance, which
is no guarantee of future results. The investment return and prin-
cipal value of an investment will fluctuate so that shares, when
redeemed, may be worth more or less than their original cost.
Current performance may be lower or higher than the perfor
mance data quoted. Total returns for the fund, current to the most
recent month-end, can be obtained by visiting cohenandsteers.
com. The performance data quoted include change in net asset
value, and reinvestment of dividends and capital gains.

In selecting mutual funds to be included in the "Money 707
the following criteria were generally used: (i} funds fun by the
same person or team for at least several years; {ii} funds that
were deemed not to have above-average fees or excessive trad-
ing; (iii) funds that received at least a certain grade from analysts
at Morningstar, Inc.; and {iv) funds that had better than average
returns for the past five years, with certain exceptions. In cases
in which several mutua! funds scored closely on these criteria,
funds with the lowest expenses and most consistent strategy
were generally selected.

Cohen & Steers SICAV Asia Pacific Real Estate Securities
Fund

The sale of shares of the fund may be restricted in certain juris-
dictions. In particular, shares may not be offered or sold, directly
or indirectly, in the United States or to U.S. persons, as more fuily
described in the fund’s prospectus.




Corporate Information

Corporate Headquarters
Cohen & Steers, Inc.

280 Park Avenue

New York, NY 10017

(212) 832-3232

Stock Listing

Cohen & Steers, Inc. common stock is traded on the New York
Stock Exchange under the symbol CNS. At the close of business
on March 18, 2008, there were 161 common shareholders of
record. Beneficial owners of our common stock whose shares
are held in the “street name” of a bank, broker or other holder of
record are not included in the number of common shareholders
of record.

Intemet Information
information on Cohen & Steers financial reports and its products
and services is available on the Internet at cohenandsteers.com.

Financial Information

Cohen & Steers makes available, free of charge, through its Web
site, cohenandsteers.com, under the heading “Corporate Info/
SEC Filings,” its Annual Reports an Form 10-K, Quarterly Reports
on Form 10-Q, Current Reports on Form 8-K, and all amendments
to those reports as soon as is reasonably practicable after they
are electronically filed with or furnished to the Securities and
Exchange Commission. Further, Cohen & Steers will provide,
free of charge 10 each shareholder upan written request, a copy
of its Annual Reports on Form 10-K, Quarterly Reports en Form
10-Q, Current Reports on Form 8-K, and all amendments to those
reports. Requests for copies should be addressed to Salvatore
Rappa, senior vice president and associate general counsel,
Cohen & Steers, Inc., 280 Park Avenue, New York, NY 10017
Requests may also be directed to (212) 832-3232 or via e-mail
to srappa@cohenandsteers.com. Copies may also be accessed
electronicaily by means of the SEC's Web site on the Internet at
WWW.SEC.QOV.

NYSE Certification

Cohen & Steers submitted its annual chief executive officer
certification pursuant to Rule 303A.12 of the New York Stock
Exchange on May 11, 2007, Cohen & Steers has also submitted
its chief executive officer and chief financial officer certifications
pursuant to the Sarbanes-Oxley Act of 2002,

Comorate Govemnance at Cohen & Steers

Cohen & Steers Corporate Governance Guidelines and additionat
information about Cohen & Steers’ board and its committees
and corperate governance at Cohen & Steers are posted on the
corporate governance section of the * Corporate Info” page of the
Cohen & Steers Web site at cohenandsteers.com. Shareholders
who would like to request printed copies of the Cohen & Steers
Code of Business Conduct and Ethics or the charter of the board’s
audit, nominating and corporate governance, or compensation
committees {all of which are posted on the Cohen & Steers Web
site} may do so by sending their requests to Salvatore Rappa,
senior vice president and associate general counsel, at our
corporate headquarters.

Inquiries

Analysts, institutional investors, individual shareholders, news
media representatives and others seeking general information
should contact Matthew S. Stadler, chief financial officer, at {212}
832-3232 or via e-mall at mstadler@cohenandsteers.com.

Annual Shareholders Meeting

Ail shareholders are invited to attend the Cohen & Steers annual
shareholders meeting on Friday, May 9, 2008, beginning at 9:00
a.m., Eastern Time. The meeting will be held at our corporate
headquarters, located at 280 Park Avenue, New York, NY 10017

Dividend Policy

Cohen & Steers currently pays a quarterly cash dividend at a rate
of $0.22 per share. The declaration and payment of dividends to
holders of common stock by Cohen & Steers, if any, are subject
to the discretion of its board of directors. The board of directors
will take into account such matters as general economic and
business conditions, our strategic plans, our financial results and
condition, contractual, legal and regulatory restrictions on the
payment of dividends by Cohen & Steers and its subsidiaries,
and such other factors as the board of directors may consider to
be relevant.

Registrar and Transfer Agent
Mellen Investor Services LLC is the transfer agent and registrar
for the Cahen & Steers common stock and maintains shareholder
accounting records. The transfer agent should be contacted on
questions of change in address, name or ownership, lost certifi-
cates and consolidation of accounts. Please contact;

BNY Mellon Shareowner Services

480 Washington Boulevard

Jersey City, NJ 07310-1900

Toll free (United States): {866) 282-3779

Foreign shareholders: (201) 680-6578

Hearing impaired: (800) 231-5469

www.bnymellon.com/shareowner/fisd

Independent Registered Public Accounting Firm
Deloitte & Touche LLP

Two World Financial Center

New York, New York 10281-1414




Commen Stock Performance Graph

The following graph compares the cumulative total stockholder
return on our common stock from August 13, 2004 {the date our
common stock first began trading on the NYSE) through Decem-
ber 31, 2007 with the cumulative total return of the Standard &
Poor’s 500 Stock Index {"S&P 500") and the SNL Asset Manager
index*. The graph assumes the investrnent of $100 in our com-
mon stock and in each of the two indices on August 13, 2004 and
the reinvestment of all dividends, if any. The initial public offering
price of our common stock was $13.00 per share.

Total Retum Performance
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Index 08/13/04 12/31/04 06/30/05 12/31/05 12/31006 12/3107
Cohen & Steers, Inc. 100.00 126.61 16242 14851 32559 248.19
SNL Asset Manages Index 300,00 13738 14879 17472 20262 23065
S&P 500 j00.00 11459 1366 12022 139.20 14685

* The SNL Asset Manager Index currently comprises the following com-
panies: Affiliatad Managers Group, Inc.; AllianceBernstein Holding L.P;
Alternative Asset Management; August Financial Holding; BKF Capital Group,
Inc.; BlackRock, Inc.; Blackstone Group L.B; Calamos Asset Management,
Inc.; Cohen & Steers, inc.; Diamond Hill Investment Group; Eaton Vance
Corp.; Epoch Holding Corp.; Federated Investors, Inc.; Fortress Investment
Group; Frankiin Resources, Inc.; GAMCO Investors, Inc.; GLG Partners, Inc.;
Hennassy Advisars, Inc.; Integrity Mutual Funds, Inc.; INVESCO Pic; Janus
Capital Group, Inc.; Legg Mason, inc.; Och-Ziff Capital Management; Pzena
Investment Management; SEI investments Co.; T. Rowe Price Group, Inc.;
Tailwind Financial, Inc.; Triplecrown Acquisition Corp.; U.5. Global Investors,
Inc.: Value Line, Inc.; W.P Stewart & Co., Ltd.; Waddell & Reed Financial, Inc.;
and Westwood Holdings Group, Inc.

In accordance with the rules of the SEC, this Common Stock
Performance Graph shall not be incorporated by reference into
any future filings by us under the Securities Exchange Act of
1934, as amended {the "Exchange Act”), or under the Securities
Act of 1933, as amended (the "Securities Act”), and shall not be
deemed to be soliciting material or to be filed under the Securi-
ties Act or the Exchange Act.

Commeon Stock Prices

The tables below set forth by quarter the range of high and low
sale and gquarterend closing prices for Cohen & Steers common
stock and the cash dividends declared per common share.

Three Months Ended 2007 March 31 June 30 Septernber 30 December 31
High price $52.83 $66.00 $43.52 $4103
Low price $38.58 $40.28 $2965 $26.54
Cash dividend

declared per share $ 020 % 020 $ 0.20 $ 020
Three Months Ended 2006 March 31 June 30 September 30 December 31
High price $2494 $ 2795 $33.00 $40.67
Low price $18.60 $22.69 $22.51 $£31.09
Cash dividend

declared per share $ 0N $ oNn $ 013 $ 033




April 4, 2008

Dear Fellow Shareholders:

It is our pleasure to invite you to the Cohen & Steers, Inc. 2008 Annual Meeting of
Shareholders.

We will hold the meeting on Friday, May 9, 2008, beginning at 9:00 a.m., local time, at
our corporate headquarters located at 280 Park Avenue, New York, New York 10017.

This booklet includes the Notice of Annual Meeting and the Proxy Statement. The Proxy
Statement describes the business that we will conduct at the meeting and provides information
about our company. Our 2007 Annual Report on Form 10-K and Annual Report to
Shareholders accompany these enclosures,

Your vote is important. Whether you plan to attend the meeting in person or not, please
review the enclosed material and complete, sign, date and return the enclosed proxy card in
the envelope provided. Instead of returning a proxy card, you may choose to vote your shares
by using the Internet or telephone voting options explained on your proxy card.

We look forward to seeing you at the meeting.

Sincerely,

Hpt G Gt L
Martin Cohen Robert H. Steers
Co-Chairman and Co-Chairman and
Co-Chief Executive Officer Co-Chief Executive Officer

280 Park Avenue, New York, New York 10017-2013  Tel: (212) 832-3232  Fax: (212) 832.3622
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April 4, 2008

NOTICE OF 2008 ANNUAL MEETING OF SHAREHOLDERS
To Qur Shareholders:

We will hold the Annual Meeting of Shareholders of Cohen & Steers, Inc. at our
corporate headquarters located at 280 Park Avenue, New York, New York 10017, on Friday,
May 9, 2008, beginning at 9:00 a.m., local time. At our Annual Meeting, we will ask you to:

(1) Elect our entire Board of Directors to serve until the next annual meeting of
shareholders and until their successors are elected and qualified;

(2) Approve the Amended and Restated Cohen & Steers, Inc. 2004 Stock Incentive
Plan;

(3) Approve the Amended and Restated Cohen & Steers, Inc. 2004 Annual Incentive
Plan;

(4) Ratify the appointment of Deloitte & Touche LLP as our independent registered
public accounting firm for the current fiscal year ending December 31, 2008; and

(5) Consider any other business that is properly presented at the Annual Meeting.

You may vote at the Annual Meeting or any adjournments or postponements thereof if
you were a Cohen & Steers shareholder at the close of business on March 18, 2008,

We have enclosed a Proxy Statement, form of proxy and self-addressed envelope. Please
complete, sign and date the enclosed proxy card. Return it promptly in the envelope provided,
which requires no postage if mailed in the United States. Instead of returning a proxy card,
you may choose to vote your shares by using the Internet or telephone voting options
explained on your proxy card. Submitting the proxy before the Annual Meeting will not
preclude you from voting in person at the Annual Meeting should you decide to attend.

By Order of the Board of Directors,

i

Francis C. Poli
Corporate Secretary

280 Park Avenue, New York. New York 10017-2013  Tel: (212) 832-3232  Fax: (212) 832-3622
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April 4, 2008

PROXY STATEMENT

These proxy materials are delivered in connection with the solicitation by the Board of Directors of
Cohen & Steers, Inc., a Delaware corporation (“Cohen & Steers,” “we” or “our”), of proxies to be voted at our
2008 Annual Meeting of Shareholders and at any adjournment or postponement thercof.

You are invited to attend our 2008 Annual Meeting of Shareholders on Friday, May 9, 2008, beginning at
9:00 a.m., local time. The Annual Meeting will be held at our corporate headquarters located at 280 Park Avenue,
New York, New York 10017.

This Proxy Statement and form of proxy are being mailed starting April 4, 2008.

Items to Be Voted on at the Annual Meeting
The items of business scheduled to be voted on at the Annual Meeting are:
® the election of directors;

® the approvat of the Amended and Restated Cohen & Steers, Inc. 2004 Stock Incentive Plan (the
“Amended and Restated Stock Incentive Plan™);

¢ the approval of the Amended and Restated Cohen & Steers, Inc. 2004 Annual Incentive Plan (as
amended, the “Amended and Restated Annual Incentive Plan™);

¢ the ratification of the appointment of our independent registered public accounting firm for the current
fiscal year; and

* any other business that is properly presented at the Annual Meeting.

Board Recommendation

Our Board of Directors recommends that you vote your shares “FOR” each of the nominees to the Board of
Directors, *FOR™ the approval of the Amended and Restated Stock Incentive Plan and Amended and Restated
Annual Incentive Plan, and “FOR” the ratification of the appointment of Deloitte & Touche LLP as our
independent registered public accounting firm for the current fiscal year ending December 31, 2008.

Shareholders Entitled to Vote

Holders of record of our common stock at the close of business on March 18, 2008 are entitled to receive
this notice and to vote their shares of our common stock at the Annual Meeting. As of March 18, 2008,
41,482,507 shares of our common stock, par value $0.01 per share, were outstanding. Holders of our common
stock are entitled to one vote per share.

How to Vote

If you hold your shares directly, you have four ways to vote, as explained on your proxy card. If your shares
are in an account at a bank or broker, you will receive an instruction card and information on how to give voting
instructions to your bank or broker.




You may:

¢ Complete, sign, date, and return the enclosed proxy card in the envelope provided; the envelope requires
no postage if mailed in the United States.

OR

* Vote by using the Internet. Instructions are provided on your proxy card. The Internet voting system has
been designed to provide security for the voting process and to confirm that your vote has been recorded
accurately. ff you vote by the Internet, you may incur costs associated with Internet access, such as usage
charges from Internet service providers and telephone companies.

OR
® Vote by telephone using the instructions on your proxy card.
OR

® Vote in person by attending the Annual Meeting, We will distribute ballots on request to shareholders
who are eligible to vote at the Annual Meeting, Even if you returned a proxy before the Annual Meeting,
you may withdraw it and vote in person.

Yoting at the Annual Meeting

In the event you mail your proxy and you attend the Annual Meeting, you may revoke your proxy and cast
your vote personally at the Annual Meeting, If your shares are held in the name of a bank, broker or other holder
of record, you must obtain a proxy, executed in your favor, from the hotder of record to be able to vote at the
Annual Meeting,

All proxies that have been properly signed and returned and not revoked will be voted in accordance with
your instructions at the Annual Meeting. If you sign and return your proxy card but do not give voting
instructions, the shares represented by that proxy will be voted as recommended by the Board of Directors.

Voting on Other Matters

If you sign and return your proxy card and if any other matters are properly presented at the Annual Meeting
for consideration, the persons named in the proxy will have the discretion to vote on those matters for you. At the
date this Proxy Statement went to press, we did not know of any other matter to be raised at the Annual Meeting.

Revocation of Proxies

You have the right to revoke your proxy. This right allows you to change your mind about how your shares
will be voted at the Annual Meeting. You can revoke your proxy at any time before voting is declared closed at
the Annual Meeting. You may revoke your proxy by sending a signed proxy with a later date in time for us to
receive it before voting is declared closed, or by voting in person at the Annual Meeting. You may also revoke
your proxy by using the telephone or Internet voting options explained on your proxy card. You cannot, however,
revoke your proxy at the Annual Meeting if you do not attend in person.

If your proxy is not properly revoked, we will vote your shares as indicated by your most recent valid proxy.

Required Vote

The presence, in person or by proxy, of the holders of a majority in voting power of the stock issued and
outstanding and entitled to vote at the Annual Meeting is necessary to constitute a quorum. Abstentions and
broker “‘non-votes” are counted as present and entitled to vote for purposes of determining a quorum. A broker
“non-vote” occurs when a nominee holding shares for a beneficial owner does not vote oa a particular proposal
because the nominee does not have discretionary voting power for that particular item and has not received
instructions from the beneficial owner.




A plurality of the voting power present in person or represented by proxy and entitled to vote is required for
[tem 1 {election of directors). The affirmative vote of holders of a majority in voting power of the stock present
in person or represented by proxy and entitled to vote on the matter is required for Item 2 (the approval of the
Amended and Restated Stock Incentive Plan), Item 3 (the approval of the Amended and Restated Annual
Incentive Plan); provided that the total votes cast at the Annual Meeting on Items 2 and 3 represent over 50% in
interest of our common stock. The affirmative vote of holders of a majority in voting power of the stock present
in person or represented by proxy and entitled to vote on the matter is required for Item 4 (ratification of our
independent registered public accounting firm). Abstentions and broker “non-votes™ are not counted in the voting
tally for purposes of Item 1. With respect to Items 2, 3 and 4, abstentions and broker “non-votes” will have the
same effect as a vote against those items.

Cost of Proxy Selicitation

We will pay the expenses of soliciting proxies. Proxies may be solicited in person or by mail, telephone,
electronic transmission, and facsimile transmission on our behalf by our directors, officers or employees, without
additional compensation. We will reimburse brokerage houses and other custodians, nominees, and fiduciaries
that are requested to forward soliciting materials to the beneficial owners of the stock held of record by such
persons,

List of Shareholders

A list of shareholders entitled to vote at the Annual Meeting will be available at the Annual Meeting and for
ten days prior to the Annual Meeting, between the hours of 8:45 a.m. and 4:30 p.m., by written request to the
Corporate Secretary, Cohen & Steers, Inc., at 280 Park Avenue, New York, New York 10017, Requests may also
be directed to the Corporate Secretary at (212) 832-3232.

Multiple Copies of Annual Report to Shareholders

Our 2007 Annual Report to shareholders accompanies this Proxy Statement. In order to reduce printing and
postage costs, we have undertaken an effort to deliver only one annual report and one proxy statement to multiple
shareholders sharing an address. This delivery method, called “householding,” is not being used, however, if we
have received contrary instructions from one or more of the shareholders sharing an address. If your household
has received only one set of annual reports and one proxy statement, we will deliver promptly a separate copy of
the 2007 Annual Report on Form 10-K, the 2007 Annual Report to Shareholders and this Proxy Statement to any
shareholder who sends a written request to the Corporate Secretary, Cohen & Steers, Inc., a1 280 Park Avenue,
New York, New York 10017. Requests may also be directed to the Corporate Secretary at (212) 832-3232. You
can also notify us that you would like to receive separate copies of our annual reports and proxy statement in the
future by writing our Corporate Secretary. Even if your household has received only one set of annual reports and
one proxy statement, a separate proxy card has been provided for each shareholder account. Each proxy card
should be signed, dated, and returned in the enclosed self-addressed envelope.

If your household has received multiple copies of our annual reports and proxy statement, you can request
the delivery of single copies in the future by marking the designated box on the enclosed proxy card.

If you own shares of common stock through a bank, broker or other nominee and receive more than one set
of annual reports and proxy statement, you can contact the holder of record to eliminate duplicate mailings.

Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting

The proxy materials for the Annual Meeting, including the 2007 Annual Report and Proxy Statement, are
available over the Internet by accessing the “Corporate Info” section of our Web site at
www.cohenandsteers.com. Other information on our Web site does not constitute part of the Company’s proxy
materials.




Confidentiality of Voting

We keep all the proxies, ballots, and voting tabulations confidential as a matter of practice. We only let our
Inspector of Election, BNY Mellon Shareowner Services, examine these documents, Qccasionally, shareholders
provide written comments on their proxy card, which are then forwarded to us by BNY Mellon Shareowner
Services.

Voting Results

BNY Mellon Shareowner Services, our independent tabulating agent, will count the votes and act as the
Inspector of Election. We will publish the voting results in our Quarterly Report on Form 10-Q for the quarter
ended June 30, 2008, which we currently plan to file with the Securities and Exchange Commission (the “SEC”)
in August 2008.

Annual Report

We make available free of charge through our website at www.cohenandsteers.com under the headings
“Corporate Info/SEC Filings,” our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current
Reports on Form 8-K, and all amendments to those reports as soon as reasonably practicable after such material
is electronically filed with or furnished to the SEC. Further, we will provide. without charge 1o each shareholder
upon written request, a copy of our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, Current
Reports on Form §-K, and all amendments to those reports. Requests for copies should be addressed to Corporate
Secretary, Cohen & Steers, Inc., 280 Park Avenue, New York, New York 10017. Requests may also be directed
to (212) 832-3232 or via e-mail to srappa@cohenandsteers.com. Copies may also be accessed electronically by
means of the SEC’s home page on the Internet at www.sec.gov. Neither the Annual Report on Form 10-K for the
year ended December 31, 2007 nor the 2007 Annual Report to Shareholders shall constitute a part of the proxy
solicitation materials.

PRINCIPAL SHAREHOLDERS

As of March 18, 2008, our co-chairmen and co-chief executive officers, Martin Cohen and Robert H. Steers,
each directly and indirectly owned approximately 28% of our outstanding common stock. As long as Mr. Cohen
and Mr. Steers together continue to own a majority of the voting power of our common stock, together they will
be able to elect our entire Board of Directors and generally to determine the outcome of all corporate actions
requiring shareholder approval.

ITEM 1:
ELECTION OF DIRECTORS

Information Concerning the Nominees and Directors

Our amended and restated certificate of incorporation provides that the Board of Directors will consist of
that number of directors determined from time to time by the Board of Directors. Acting upon the
recommendation of its Nominating and Corporate Governance Committee, the Board of Directors has fixed the
number of directors at six and has nominated the six persons identified herein for election as directors, to hold
office until the next annual meeting of shareholders and the election und qualification of their successors. The
Board of Directors recommends a vote “FOR” each of the six persons identified herein for election as directors.

The proxies solicited hereby, unless directed to the contrary therein, will be voted “FOR” all of the
nominees named in this Proxy Statement. All such nominees are currently directors of our company, All
nominees have consented to being named in this Proxy Statement and to serve if elected. The Board of Directors
has no reason to believe that any nominee will be unavailable or unable to serve as a director, but if for any
reason any nominee should not be available or able to serve, the shares represented by all valid proxies will be
voted by the person or persons acting under said proxy in accordance with the recommendation of the Board of
Directors.




Set forth below are the names of the nominees for election as our directors; their ages and principal
occupations as of March 18, 2008; the years the nominees first became directors of our company; and their
biographical information. |

Name Age  Position

MartinCohen ................. 59 Co-chairman, co-chief executive officer and director

Robert H. Steers ............... 55  Co-chairman, co-chief executive officer and director

Richard E.Bruce .............. 70 Director

Peter L.Rhetn ................ 66  Director '
Richard P. Simon .............. 62 Director

Edmond D. Villani ............. 61 Director

Martin Cohen, a director since August 2004, is the co-founder, co-chairman and co-chief executive officer.
Prior to co-founding the firm in 1986, Mr. Cohen was a senior vice president and portfolio manager at National
Securities and Research Corporation from 1984 to 1986, where in 1985 he and Mr. Steers organized and
managed the nation’s first real estate securities mutual fund. From 1976 to 1981, Mr. Cohen was a vice president
at Citibank, where in 1980 he organized and managed the Citibank Real Estate Stock Fund. Mr. Cohen has a BS
degree from the City College of New York and an MBA degree from New York University, He has served as a
member of the Board of Governors of the National Association of Real Estate Investment Trusts. In 2001, he was
the recipient of the National Association of Real Estate Investment Trusts Industry Achievement Award.

Mr, Cohen serves as co-chairman of each of the Cohen & Steers open-end and closed-end mutual funds.

Robert H. Steers, a director since August 2004, is the co-founder, co-chairman and co-chief executive
officer. Prior to co-founding the firm in 1986, Mr. Steers was a senior vice president and the chief investment
officer of National Securities and Research Corporation from 1982 to 1986, where in 1985 he and Mr. Cohen
organized and managed the nation’s first real estate securities mutual fund. From 1977 to 1982, Mr. Steers was a
vice president at Citibank, serving as an analyst and portfolio manager of Citibank’s Emerging Growth Stock
Fund. Mr. Steers has a BS degree from Georgetown University and an MBA degree from George Washington
University. Mr. Steers serves as co-chairman of each of the Cohen & Steers open-end and closed-end mutual
funds.

Richard E. Bruce, a director since August 2004, retired from Merrill Lynch in 2004. From 1992 until his
retirement, Mr. Bruce worked in the Equity Capital Markets department at Merrill Lynch, most recently as a
director. Mr. Bruce has a BA degree in economics from Union College and an MBA degree from the Wharton
Schoel of the University of Pennsylvania.

Peter L. Rhein, a director since August 2004, has been a general partner of Sarlot and Rhein, a real estate
investment partnership, since 1967. From 1970 until 1984, he was employed in various capacities by Wells Fargo
Realty Advisors and its affiliates. From 1976 until 1984, he was vice president, treasurer and chief financial
officer of Wells Fargo Mortgage and Equity Trust, a real estate investment trust. Mr. Rhein is a Certified Public
Accountant. Mr. Rhein serves on the board of directors and as chairman of the audit committee for HCP, Inc. and
on the board of governors of the Fulfillment Fund, a not-for-profit organization which supports education for
disadvantaged students. Mr. Rhein has a BS degree in accounting from Claremont McKenna College.

Richard P. Simon, a director since August 2004, retired from Goldman Sachs & Co, in 2004. From 1978
until his retirement, he was employed in various capacities by Goldman Sachs, most recently as a managing
director. Between 1990 and 2002, Mr. Simon coordinated the Goldman Sachs global media, publishing,
advertising, broadcasting, and cable research and served as a managing director from 1996 until his retirement.
Prior to retiring from Goldman Sachs, Mr. Simon also mentored analysts and was deputy director of research. He
is currently a member of the board of directors of Visions, a not-for-profit organization for the visually impaired
and blind. Mr. Simon has a BA degree in accounting from the University of Toledo and an MBA degree from
New York University.

Edmond D. Villani, a director since August 2004, served as Vice Chairman of Deutsche Asset

Management, North America until December 31, 2005. Between 1997 and 2002 he was the chief executive
officer of Scudder, Stevens & Clark, Inc. and its successor entities. He is chairman of the board of Georgetown
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University and serves on the board of the Colonial Williamsburg Foundation and the investment committee of
the Rockefeller Brothers Fund. In addition, he chairs the advisory board of the Penn Institute for Economic
Research at the University of Pennsylvania. Mr. Villani has a BA degree in Mathematics from Georgetown
University and a Ph.D. degree in econemics from the University of Pennsylvania.

Other Executive Officers

In addition to Mr. Cohen and Mr. Steers, the following persons currently serve as our executive officers:

Name Age Position

Joseph M. Harvey ............. 44  President

Adam M. Derechin............. 43 Executive vice president and chief operating officer
Matthew §. Stadler ............. 53  Executive vice president and chief financial officer
FrancisC.Poli ................ 45  Executive vice president and general counsel

Joseph M. Harvey, president, is responsible for the firm’s investment department. Prior to joining us in
1992, he was a vice president with Robert A. Stanger Co., where for five years he was an analyst specializing in
real estate and related securities for the firm’s research and consulting activities. Mr. Harvey has a BSE degree
from Princeton University. Mr. Harvey serves as a vice president of each of the Cohen & Steers open-end and
closed-end mutual funds.

Adam M, Derechin, CFA, executive vice president and chief operating officer, is responsible for the firm’s
investment administration and systems departments. Prior to joining us in 1993, he worked for the Bank of New
England, where he supervised mutual fund accountants. Mr. Derechin has a BA degree from Brandeis University
and an MBA degree from the University of Maryland. Mr. Derechin serves as chief executive officer and
president of each of the Cohen & Steers open-end and closed-end mutual funds,

Matthew S. Stadler, executive vice president and chief financial officer, oversees the firm’s accounting and
finance department. Prior to joining us in May 2003, he served as a managing director at Lehman Brothers Inc.
and chief financial officer of Neuberger Berman Inc., a Lehman Brothers company. He joined Neuberger Berman
in 1999 and served as chief financial officer while the firm was an independent public company. Mr. Stadler also
served as a senior vice president and chief financial officer of National Discount Brokers Group from May 1999
until October 1999 and a senior vice president and chief financial officer of Santander Investment Securities Inc.
from August 1994 until April 1999,

Francis C. Poli, executive vice president and general counsel, oversees the firm’s legal and compliance
department. Prior to joining us in 2007, Mr. Poli spent nine years with Allianz Global Investors, most recently as
managing director, chief legal officer and director of U.S. compliance. Prior to that, Mr. Poli served as vice
president and assistant general counsel at J.P. Morgan & Co. and as an associate in the Securities Practice Group
at Kelley Drye & Warren. Mr. Poli has a BA degree from Boston College and a JD from Pace University School
of Law.

There are no family relationships between or among any of the members of the Board of Directors and the
executive officers.

CORPORATE GOVERNANCE AT COHEN & STEERS

We regularly monitor regulatory developments and review our policies, processes and procedures in the area
of corporate governance to respond to such developments. As part of those efforts, we review federal laws
affecting corporate governance, such as the Sarbanes-Oxley Act of 2002, as well as rules adopted by the SEC and
the New York Stock Exchange, Inc. (the “NYSE").

Corporate Governance Guidelines

The Board of Directors has adopted Corporate Governance Guidelines that address the following key
corporate governance subjects, among others: director qualification standards; director responsibilities; director
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access 10 management and, as necessary and appropriate, independent advisors; director compensation; director
orientation and continuing education; management succession; and an annuval performance evaluation of the
Board of Directors. Qur Corporate Governance Guidelines is available at our corporate website at
www.cohenandsteers.com under the headings “*Corporate Info/Corporate Governance.” Further, we will provide a
copy of this document without charge to each shareholder upon written request. Requests for copies should be
addressed to the Corporate Secretary, Cohen & Steers, Inc., 280 Park Avenue, New York, New York 10017

Code of Business Conduct and Ethics

The Board of Directors has adopted a Code of Business Conduct and Ethics for our directors, officers, and
employees which addresses these important topics, among others: conflicts of interest; corporate opportunities;
confidentiality of information; fair dealing: protection and proper use of our assets; compliance with laws, rules
and regulations (including insider trading laws); and encouraging the reporting of any illegal or unethical
behavior. The Board of Directors has also adopted a Code of Ethics for our Senior Financial Officers. The
purpose of the Code of Ethics for Senior Financial Officers is to promote honest and ethical conduct and
compliance with the law, particularly as related to the maintenance of our financial books and records and the
preparation of our financial statements. Qur Code of Business Conduct and Ethics and Cade of Ethics for our
Senior Financial Officers are available at our corporate website at www.cohenandsteers.com under the headings
“Corporate Info/Corporate Governance.” Further, we will provide a copy of these documents without charge to
each shareholder upon written request. Requests for copies should be addressed to the Corporate Secretary,
Cohen & Steers, Inc., 280 Park Avenue, New York, New York 10017.

Shareholders are encouraged to visit the corporate governance section of the “Corporate Info” page of our
website at www.cohenandsteers.com for additionat information about our Board of Directors and its committees,
and corporate governance at our company.

Director Independence

Background. Under the NYSE’s corporate governance rules, no director qualifies as independent unless our
Board of Directors affirmatively determines that the director has no “material relationship” with us, either
directly or as a partner, shareholder, or officer of an organization that has a relationship with us. In addition,
directors who have relationships covered by one of five bright-line independence tests established by the NYSE,
as discussed below, may not be found to be independent.

The NYSE’s director independence requirements are designed to increase the quality of board oversight at
fisted companies and to lessen the possibility of damaging conflicts of interests. The NYSE’s corporate
governance rules do not define every relationship that will be considered material for purposes of determining a
director’s independence from our management. Material relationships can include commercial, industrial,
banking, consulting, legal, accounting, charitable, and familial relationships, among others. As the concernis a
director’s independence from our management, however, the NYSE does not view the ownership of even a
significant amount of our stock, by itself, as a bar to an independence finding.

NYSE's bright-line independence tests. The NYSE has adopted five bright-line independence tests for
directors. Each of these tests describes a specific set of circumstances that will cause a director to be not
independent from our management. For example, a director who is an employee of ours, or whose immediate
family member is an executive officer of our company, is not independent until three years after the end of the
employment relationship. The other bright-line independence tests address circumstances involving: the receipt
of more than $100,000 per year in direct compensation from us, except for certain permitted payments such as
director fees; employment by or affiliations with our current or former internal or exiernal auditors; interlocking
directorates; and certain business relationships involving companies that make payments to, Of receive payments
from, us above specifted annual thresholds. For more information about the NYSE's bright-line director
independence tests, including the NYSE commentary explaining the application of the tests, please go to the
NYSE Web site at www.nyse.com.

Categorical standards of director independence adopted by the Board of Directors. The NYSE's
corporate governance rules permit a listed company’s board of directors to adopt categorical standards of director
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independence. Categorical standards are intended to assist a board in making determinations of independence.
The NYSE recognizes that the adoption and disclosure of categorical standards provide investors with an
adequate means of assessing the quality of a board’s independence and its independence determinations while
avoiding the excessive disclosure of immaterial relationships.

The Board of Directors, acting upon the recommendation of its Nominating and Corporate Governance
Committee, has adopted categorical standards to assist it in determining whether or not certain relationships
between the members of the Board of Directors and us or our affiliates and subsidiaries {either directly or as
partner, shareholder or officer of an organization that has a relationship with us) are material relationships for
purposes of the listing standards of the NYSE. The Board of Directors has determined that the following
relationships should not be considered material relationships that would impair a director’s independence:

(1) relationships arising in the ordinary course of business, such as asset management, acting as trustee, or other
financial service relationships, so long as the services are being provided in the ordinary course of business and
on substantially the same terms and conditions, including price, as would be available to similarly situated
customers; (2) relationships where a director is an executive officer or an employee, or whose immediate family
member is an executive officer, of another company that makes payments to, or receives payment from, us for
property or services in an amount which, in any single fiscal year, are less than the greater of $1,000,000 or two
percent of the consolidated gross revenues of such other company; (3) relationships where a director beneficially
owns, or is an employee of another company that beneficially owns, less than 10% of our common equity;

(4) relationships where a director is an executive officer or an employee of another company to which we are
indebted, and the total amount of the indebtedness is less than one percent of the total consolidated assets of the
company for which he or she serves as an executive officer or an employee; and (5) relationships where a
director serves as an officer, director or trustee of a charitable organization, and our discretionary charitable
contributions to the organization are less than the greater of $1,000,000 or two percent of that organization’s
consoclidated gross revenues.

Independence determinations made by the Board of Directors. At its meeting on February 27, 2008, the
Board of Directors made a determination as to the independence of each director, in accordance with the
applicable NYSE corporate governance rules. The Board of Directors determined at this meeting that each of
Messrs. Bruce, Rhein, Simon and Villani has no material relationship with us (either directly or as a partner,
shareholder or officer of an organization that has a relationship with us) and is “independent” as defined in the
NYSE listing standards and the applicable SEC rules. At this meeting, the Board of Directors considered, but did
not believe to be material, the fact that we, through our advisory clients, owned as of December 31, 2007
approximately 2.7% of the outstanding common stock of HCP, Inc., a company for which Mr. Rhein serves on
the board of directors and is the chairman of the audit committee. Further, the Board of Directors considered, but
did not believe to be material, the fact that our investment banking group from time to time performed certain
merger and acquisition and capital raising services for HCP. Finally, the Board of Directors determined that each
of Mr. Cohen and Mr. Steers was not independent. No director participated in the final determination of his own
independence,

Consideration of Director Candidates

The policy of the Nominating and Corporate Governance Committee is to consider properly submitted
shareholder recommendations for candidates for membership on the Board of Directors as described below under
“Identifying and Evalvating Candidates for Directors.” In evaluating such recommendations, the Nominating and
Corporate Governance Committee seeks to achieve a balance of knowledge. experience and capability on the
Board of Directors and to address the membership criteria set forth below under “Director Qualifications.” Any
shareholder recommendations for consideration by the Nominating and Corporate Governance Committee should
include the nominee’s name and qualifications for Board of Directors membership. The recommending
shareholder should also submit evidence of the shareholder’s ownership of our shares, including the number of
shares owned and the length of time of ownership. The recommendation should be addressed to the Corporate
Secretary, Cohen & Steers, Inc., 280 Park Avenue, New York, New York 10017.

Director qualifications. Our Corporate Governance Guidelines contain Board of Directors membership
criteria that apply to Nominating and Corporate Governance Committee-recommended candidates for a position
on our Board of Directors. The minimum qualifications for serving as a member of the Board of Directors are
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that a person demonstrate, by significant accomplishment in his or her field, an ability to make a meaningful
contribution to the Board of Directors’ oversight of our business and affairs and that a person have an impeccable
record and reputation for honest and ethical conduct in both his or her professional and personal activities. In
addition, nominees for director are selected on the basis of, among other things, experience, knowledge, skills,
expertise, diversity, ability to make independent analytical inquiries, understanding of our business environment
and willingness to devote adequate time and effort to the responsibilities of the Board of Directors. Each director
must represent the interests of all of our shareholders.

Identifying and evaluating candidates for director. The Nominating and Corporate Governance
Committee identifies potential nominees by asking current directors and executive officers to notify the
Nominating and Corporate Governance Committee if they become aware of persons meeting the criteria
described above. The Nominating and Corporate Governance Committee also may engage firms that specialize in
identifying director candidates. As described above, the Nominating and Corporate Governance Committee will
also consider candidates recommended by shareholders.

Once a person has been identified by the Nominating and Corporate Governance Comimitiee as a potential
candidate, the Nominating and Corporate Governance Committee may collect and review publicly available
information regarding the person to assess whether the person should be considered further. If the Nominating
and Corporate Governance Committee determines that the candidate warrants further consideration, the
Chairman or a person designated by the Nominating and Corporate Governance Committee contacts the person.
Generally, if the person expresses a willingness to be constdered and to serve on the Board of Directors, the
Nominating and Corporate Governance Committee requests information from the candidate and reviews the
person’s accomplishments and qualifications. The Nominating and Corporate Governance Commitiee’s
evaluation process does not vary based on whether or not a candidate is recommended by a shareholder, although
the Nominating and Corporate Governance Committee may take into consideration the number of shares held by
the recommending shareholder and the length of time that such shares have been held.

There are no nominees for election to our Board of Directors this year who have not previously served as
one of our directors.

Executive Sessions

Executive sessions of non-management directors are held at least four times a year. “Non-management
directors” include all directors who are not our officers. Currently, Mr. Cohen and Mr. Steers are the only
officers serving on our Board of Directors. Each session is chaired by one of the non-management members of
the Board of Directors on a rotating basis. Any non-management director can request that an additional executive
session be scheduled,

Communications with the Board

The Board of Directors has established a process to receive communications from shareholders and other
interested parties. Shareholders and other interested parties may contact any member (or all inembers) of the
Board of Directors (including without limitation the director that presides over the executive sessions of
non-management directors, or the non-management directors as a group}, any Board of Directors committee or
any chair of any such committee by mail or electronically. To communicate with the Board of Directors, any
individual director or any group or committee of directors, correspondence should be addressed to the Board of
Directors or any such individual directors or group or committee of directors by either name or title. All such
correspondence should be sent c/o General Counsel, Cohen & Steers, Inc., 280 Park Avenue, New York, New
York 10017. To communicate with any of our directors electronically, shareholders should go to our corporate
website at www.cohenandsteers.com. Under the headings “Corporate Info/Board of Directors/Contact the Board
of Directors,” shareholders may find the e-mail address board_communications @ cohenandsteers.com, which
may be used for writing an electronic message to the Board of Directors, any individual director, or any group or
committee of directors. Please follow the instructions on our website in order to send your message.

All communications received as set forth in the preceding paragraph will be opened by our Associate
General Counsel for the sole purpose of determining whether the contents represent a message to our directors.
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Any contents that are not in the nature of advertising, promotions of a product or service, or patently offensive
material will be forwarded promptly to the addressee. In the case of communications to the Board of Directors or
any group or committee of directors, sufficient copies of the contents will be made for each director who is a
member of the group or committee to which the envelope or e-mail is addressed. Concerns relating to
accounting, internal controls or auditing matters are brought to the attention of the Chairman of the Audit
Committee and handled in accordance with procedures established by the Audit Committee with respect o such
matters.

INFORMATION ABOUT THE BOARD AND ITS COMMITTEES

The Board of Directors has three standing committees: an Audit Committee; a Compensation Commitiee;
and a Nominating and Corporate Governance Committee. The current charters for each of the Audit Committee,
Compensation Committee and Nominating and Corporate Governance Committee are available on our corporate
website at www.cohenandsteers.com under the headings “Corporate Info/Corporate Governance.” Further, we
will provide a copy of these charters without charge to each shareholder upon written request. Requests for
copies should be addressed to the Corporate Secretary, Cohen & Steers, Inc., 280 Park Avenue, New York, New
York 10017,

The Audit Committee

The Board of Directors has a standing Audit Committee composed of Messrs. Rhein (Chair), Bruce, Simon
and Villani that satisfies the requirements of SEC Rule 10A-3 under the Securities Exchange Act of 1934, as
amended (the “Exchange Act™). Rule 10A-3 establishes listing standards relating to audit committees in the
following areas: the independence of audit commitlee members; the audit committee's responsibility to select
and oversee our independent registered public accounting firm; procedures for handling complaints regarding our
accounting practices; the authority of the audit committee to engage advisors; and funding for the independent
registered public accounting firm and any outside advisors engaged by the audit committee. As previously stated,
the Board of Directors has determined that each of Messrs, Bruce, Rhein, Simon and Villani has no material
relationship with us (either directly or as a partner, shareholder or officer of an organization that has a
relationship with us) and is “independent” as defined in the NYSE listing standards and the applicable SEC rules.
Furthermore, the Board of Directors has determined that Mr. Rhein qualifies as an “audit committee financial
expert” as defined in the SEC rules and the Board of Directors has determined that each of Messrs. Bruce, Rhein,
Simon and Villani has accounting and related financial management expertise within the meaning of the listing
standards of the NYSE.

The Audit Commitiee’s primary purposes are to assist Board of Director oversight of the following: the
integrity of our financial statements; the independent registered public accounting firm's qualifications and
independence; the performance of our internal audit function and independent registered public accounting firm;
and the compliance by us with legal and regulatory requirements. The Audit Committee also prepares the audit
committee report as required by the SEC’s rules for inclusion in our annual proxy statement.

The Audit Committee regularly holds separate sessions with management, internal auditors, and the
independent registered public accounting firm. The Audit Committee’s procedures for the pre-approval of the
audit and permitted non-audit services are described in “Item 4: Ratification of the Appointment of Independent
Registered Public Accounting Firm—Audit Committee Pre-Approval Policy.”

The Compensation Committee

The Compensation Committee is responsible for overseeing our stock award and incentive plans and
establishing the compensation for certain of our executive officers. The Compensation Committee is presently
composed of Messrs. Villani (Chair), Bruce, Rhein and Simon. As previously stated, the Board of Directors has
determined that each of Messrs. Bruce, Rhein, Simon and Villani has no material relationship with us {either
directly or as a partner, shareholder or officer of an organization that has a relationship with us) and is
“independent” as defined in the NYSE listing standards and the applicable SEC rules.




The Compensation Committee has delegated to Martin Cohen and Robert H. Steers the authority (with
certain limitations) to grant awards under the Amended and Restated Stock Incentive Plan to participants in the
plan who are not directors or senior officers of the company.

The Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Committee is responsible for the following: assisting the Board
of Directors by identifying individuals qualified to become Board of Directors members, and to recommend to
the Board of Directors the director nominees for the next annual meeting of shareholders; recommending to the
Board of Directors the Corporate Governance Guidelines applicable to us; leading the Board of Directors in its
annual review of the Board of Directors and management’s performance; and recommending to the Board of
Directors director nominees for each commitiee. The Nominating and Corporate Governance Committee is
presently composed of Messrs, Simon (Chair), Bruce, Rhein and Vilkani. As previously stated, the Board of
Directors has determined that each of Messrs. Bruce, Rhein, Simon and Villani has no material relationship with
us (either directly or as a partner, shareholder or officer of an organization that has a relationship with us) and is
“independent” as defined in the NYSE listing standards and the applicable SEC rules.

Meetings of the Board’s Committees

The Board of Directors met four times duning 2007. During 2007, the Board of Directors’ committees held
the following number of meetings: Audit Committee—eight meetings; Compensation Committee—five
meetings; Nominating and Corporate Governance Committee—two meetings. [n 2007, each director attended all
of the meetings of the Board of Directors and each committee of the Board of Directors on which such director
served.

The Board of Directors believes that it is important for sharecholders to have the opportunity to meet and talk
to the independent members of the Board of Directors. Therefore, the Board of Directors generally schedules a
board meeting in conjunction with our annual shareholders’ meeting and expects directors, absent valid reasons,
to attend the shareholders’ meeting. All of the members of the Board of Directors attended the 2007 annual
meeting of shareholders.

Compensation of Directors

QOur policy is not to pay additional compensation to directors who are also our employees. The Nominating
and Corporate Governance Committee reviews and recommends to our Board of Directors the compensation of
our non-employee directors. As part of this review, the Nominating and Corporate Governance Committee
consults with McLagan, a compensation consulting and research firm, to determine the reasonableness and
adequacy of our non-employee director compensation. In August 2007, the Nominating and Corporate
Governance Committee recommended, and our Board of Directors approved, changes to our non-employee
director compensation.

Each outside director receives an annual retainer of $120,000, $45,000 of which is payable quarterly in cash
and $75,000 of which is payable quarterly in restricted stock units, The restricted stock units are granted under
our Amended and Restated Stock Incentive Plan and are 100% vested on the date of grant. The shares of
common stock underlying the restricted stock units granted to a director will be delivered to the director on the
third anniversary of the date of grant. Dividends on these restricted stock units are paid in cash as and when
dividends are paid by us on our common stock.

The chair of the Audit Committee receives an additional annual retainer of $15,000, the chair of the
Compensation Committee receives an additional annual retainer of $7.500 and the chair of the Nominating and
Corporate Governance Committee receives an additional annual retainer of $5,000. Each member of the Audit
Committee receives an additional annual retainer of $15,000, each member of the Compensation Committee
receives an additional annual retainer of $7,500, and each member of the Nominating and Corporate Governance
Committee receives an additional annual retainer of $3,000.
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Outside directors are further reimbursed for reasonable travel and related expenses associated with
attendance at board or committee meetings as well as reasonable expenses for continuing education programs
related to their role as a member of the board.

Outside directors receive no compensation from us other than compensation as one of our directors.

The following chart sets forth the compensation paid by us to non-employee directors in 2007.

2007 Director Compensation

Change in
Pension
Fees VYalue and
Earned or Non-Equity Nonqualified
Paid in Stock Option  Incentive Plan Deferred All Other

Cash Awards(l) Awards Compensation Compensation Compensation(2) Total
Name ($) ($) ()] ($) Earnings $) ®
Richard E. Bruce ..... 63,823 58,427 — — — 3,663 125,913
Peter L. Rhein . ....... 77,573 58,427 — — — 3,663 139,663
Richard P. Simon ..... 68,823 58,427 — _— — 3,663 130,913
Edmend D. Villani .... 71,323 58,427 — —_— — 3,663 133,413

(1) The amounts in this column reflect the dollar amount recognized for financial statement reporting purposes for the fiscal year ended
December 31, 2007 in accordance with Statement of Financial Accounting Standards No. 123 (revised 2004), Share-Based Payment
(“FAS 123(R)™), of awards pursuant to our Amended and Restated Stock Incentive Plan. Assumptions used in the calculation of these
amounts are included in footnotes 2 and 7 to our audited consolidated financial statements for the fiscal year ended December 31, 2007
included in our Annual Report on Form 10-K filed with the SEC on March 14, 2008.

In calendar year 2007, each of the directors was actually granted 1,237 restricted stock units having an aggregate grant date fair value of
$50,182. These restricted stock units were 100% vested at the lime of grant, although the directors will not receive the shares of stock
underlying the restricted stock units until the third anniversary of their grant. No directors held any unvested stock awards at
December 31, 2007.

(2) Represents the dividends paid on undelivered restricted stock units granted to the directors,
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REPORT OF THE AUDIT COMMITTEE

In accordance with and to the extent permitted by the rules of the SEC, the information contained in the
following Report of the Audit Committee shall not be incorporated by reference into any of our future filings
made under the Exchange Act, or under the Securities Act of 1933, as amended (the “Securities Act”), and shall
not be deemed to be soliciting material or to be filed under the Exchange Act or the Securities Act.

Report of the Audit Committee

The Board of Directors has appointed an Audit Committee composed of four directors, each of whom
is independent as defined in the NYSE listing standards. The Board of Directors has determined that
Mr. Rhein is an “audit committee financial expert,” as that term is defined in the SEC rules.

The Board of Directors has adopted a written charter for the Audit Committee, A copy of that charter
is available on our corporate website at www.cohenandsteers.com under the headings “Corporate Info/
Corporate Governance.” The Audit Committee's job is one of oversight as set forth in its charter. It is not
the duty of the Audit Committee to prepare our financial statements, to plan or conduct audits, or to
determine that our financial statements are complete and accurate and prepared in accordance with
accounting principles generally accepted in the United States of America. Management is responsible for
preparing our financial statements and for maintaining mternal control and disclosure controls and
procedures. The independent registered public accounting firm is responsible for auditing the financial
statements and expressing an opinion as to whether those audited financial statements fairly present our
financial position, results of operations, and cash flows in conformity with accounting principles generally
accepted in the United States of America.

The Audit Committee has reviewed and discussed our audited financial statements with management
and with Deloitte & Touche LLP, our independent registered public accounting firm for 2007.

The Audit Committee has discussed with Deloitte & Touche LLP the matters required by Statement
on Auditing Standards No. 114, The Audiror's Communication with those Charged with Governance.

The Audit Committee has received from Deloitte & Touche LLP the written statements required by
Independence Standards Board Standard No. 1, Independence Discussions with Audit Commistees, and has
discussed Deloitte & Touche LLP's independence with Deloitte & Touche LLP, and has considered the
compatibility of nonaudit services with the auditor’s independence.

Based on the review and discussions referred to above, the Audit Committee has recommended to the
Board of Directors that the audited financial statements be included in our Annual Report on Form 10-K
for the year ended December 31, 2007 for filing with the SEC.

MEMBERS OF THE AUDIT COMMITTEE

Peter L. Rhein (Chair)
Richard E. Bruce
Richard P. Simon
Edmond D. Villani
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REPORT OF THE COMPENSATION COMMITTEE

The following compensation committee report to shareholders shall not, in accordance with the rules of the
SEC, be incorporated by reference into any of our future filings made under the Exchange Act or under the
Securities Act, and shall not be deemed to be soliciting material or to be filed under the Exchange Act or the
Securities Act.

Compensation Committee Report

The Compensation Commitiee has reviewed and discussed the Compensation Discussion and Analysis
required by Item 402(b) of Regulation 5-K with management and, based on such review and discussions,
the Compensation Commiitee recommended to the Board that the Compensation Discussion and Analysis
be included in this Proxy Statement and in our Annual Report on Form 10-K for the year ended
December 31, 2007.

MEMBERS OF THE COMPENSATION COMMITTEE

Edmond D. Villani (Chair)
Richard E. Bruce

Peter L. Rhein

Richard P. Simon

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act reguires our directors, executive officers and persons who own more than
ten percent of a registered class of our equity securities to file reports of holdings of, and transactions in, our
shares with the SEC. To the best of our knowledge, based solely on copies of such reports and representations
from these reporting persons, we believe that in 2007, our directors, executive officers and ten percent holders
met all applicable SEC filing requirements except that a Form 4 for Bernard Doucette, our chief accounting
officer, reporting one transaction was inadvertently filed late due to an administrative error. Reports filed with
the SEC detailing purchases and sales of our equity securities by such persons may be found on our corporate
website at www.cohenandsteers.com under “Corporate Info/SEC Filings.”
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OWNERSHIP OF COHEN & STEERS COMMON STOCK

The following table sets forth certain information with respect to the beneficial ownership of our common

stock as of March 18, 2008 by: (1) each person who is known by us to own beneficially more than 5% of any
class of outstanding shares of our common stock; (2) each of our directors; (3) each of the executive officers
named in the Summary Compensation Table; and (4) all of our executive officers and directors as a group.

Except as otherwise noted, each individual exercises sole voting power or investment power over the shares

of common stock shown. The number of shares of common stock shown in the following security ownership
table as beneficially owned by each director and executive officer is determined under the rules of the SEC and
the information is not necessarily indicative of beneficial ownership for any other purpose. For purposes of the
following security ownership table, beneficial ownership includes any shares of common stock as to which the
individual has sole or shared voting power or investment power and also any shares of common stock which the
individual has the right to acquire within 60 days of March 18, 2008 through the exercise of any option, warrant
or right or the delivery of shares of common stock underlying restricted stock units,

As of March 18, 2008, there were 41,482,507 shares of our common stock outstanding, This amount does

not include restricted stock units issued by us to our employees. See footnote 1 to the following stock ownership

table.
Amount and
Nature of
Beneficial Percent of Amount of
Ownership of Common Stock  Restricted Stock
Name(t) Common Stock Outstanding Units Owned(1)
Baron Capital Group, Inc.
767 Fifth Avenue
New York, NYI10153 . ... ................... 3,088,860(2) 1.5% —
MartinCohen .. ...... ... ... ... ... ......... 11,731,264(3)4) 28.3% 184,155
Robert H.Steers . . ... i, 11,727,577(5) 28.3% 184,155
Richard E.Bruce ................ .. ......... 4863 * 5,023
Peter L.Rhein ................ .. ... ... ..., 10,000 * 5,023
Richard P.Simon .......... ... ...t 2,863 * 5,023
EdmondD. Villani .. ........ .. ... ..o un. .. 1,863 * 5,023
JosephM.Harvey ... ... .. ... ...l 917,056(4) 2.2% 194,211
James S.Corl ......... . ... . .. 67,332 * —
Matthew S. Stadler .. ........................ 34,135(6) * 129,921(6)
All directors and executive officers as a
group (10persons) ..., 24.703,266(3)5) 59.6% 817,070

(1

2)

(3)

4)

(5)

(6)

‘The address for each of the directors and executive officers is ¢/o Cohen & Steers, Inc., 280 Park Avenue, New York, New York 10017.
The number of shares of common stock held by such individual is less than 1% of the outstanding shares of such class of common stock.

Represents non-voting restricted stock units granted under our Amended and Restated Stock Incentive Plan. Additional information on
our Amended and Restated Stock Incentive Plan appears in the Compensation Discussion and Analysis and the Summary Compensation
Table,

This information is obtained from a Schedule 13G/A filed on February 14, 2008 by Baron Capital Group, [nc., Baron Capital
Management, Inc., BAMCO, Inc, and Ronald Baron.

Includes 1,340,701 shares of common stock held by The Martin Cohen 1998 Family Trust. Mr. Cohen disclaims beneficial ownership of
the shares held by this trust.

725,000 of the shares held by Mr. Cohen have been pledged as loan collateral. 917,056 of the shares held by Mr. Harvey are held in a
margin brokerage account and have been pledged as loan collateral.

Includes 950,920 shares of common stock held by The Roben H. Steers Family Trust. Mr. Steers disclaims beneficial ownership of the
shares held by this trust.

Includes 23,888 shares of common stock that will be delivered on May 9, 2008 upon the vesting of the restricted stock units underlying
such shares.
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COMPENSATION OF EXECUTIVE OFFICERS

Compensation Discussion and Analysis
Introduction

Qur compensation programs are designed to support our business goals and promote both short-term and long-
term growth by attracting, motivating and retaining the management talent we need to maintain and strengthen our
position in the asset management business. This section of the proxy statement explains how our compensation
programs are designed and operate in practice with respect to our executive officers who are named in the
compensation tables of our proxy statements (we refer to these individuals as the “named executive officers”). Our
named executive officers are our co-chairmen and co-chief executive officers, Martin Cohen and Robert H. Steers,
our chief financial officer, Matthew S. Stadler, our president, Joseph M. Harvey, and James S. Corl, executive vice
president. Mr. Corl resigned from the company, effective March 4, 2008.

The Compensation Committee determines all components of our co-chief executive officers’ compensation
and reviews and approves all components of our other named executive officers’ compensation. This includes
making individual compensation decisions and reviewing and revising our compensation plans, programs, and
guidelines as appropriate.

Compensation Philosophy

The following principles guide the design and oversight of our compensation programs:

Compensation should be related to performance. We believe that an employee’s compensation should be
tied to how the individual employee performs and to how well both we as a company and the employee’s team
perform.

Compensation levels are competitive. Our Compensation Committee annually reviews compensation
survey data from independent sources to ensure that our compensation programs are competitive. The survey
data used covers companies with whom we compete for leadership talent. The Compensation Committee does
not aim to target compensation levels within a particular range related to levels provided by industry peers, but
uses these comparisons as one factor in determining the expected total value of annual base salary, annual
incentive performance bonus (including the mandatory and optional program deferrals described in “Elements of
Executive Compensation—Annual Incentive Performance Bonus™ in this Proxy Statement) and other equity
awards that fairly compensate executive officers when considered in combination.

Equity awards are a significant part of total compensation. Through our mandatory and optional deferral
programs, as well as other equity granis discussed in “Elements of Executive Compensation—Other Equity
Awards” in this Proxy Statement, restricted stock units comprise a significant portion of the total compensation
package for the named executive officers. The restricted stock units generally vest over three to five years and
are conditioned on continuous employment to serve as a retention incentive.

Employees are provided with opportunities to own our common stock. We provide employees at all
levels with various ways to become owners of our company. Since our initiat public offering in 2004, we have
granted restricted stock unit grants to broad segments of employees. Further, our mandatory and optional deferral
programs (in which we match a portion of the deferred amount in additional restricted stock units) have provided
a means for employees to become shareholders of our company. Lastly, employees may purchase shares of our
common stock at a 15% discount through our Employee Stock Purchase Plan.

Elements of Executive Compensation

The three primary components of our executive compensation programs are annual base salary, annual
incentive performance bonuses (including mandatory and optional program deferrals) and other equity awards.

Annual base salary. Base salaries are set at levels that are competitive with similar positions at other
comparable asset management companies (the group of comparable companies asset management companies is
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described in “Named Executive Officer Compensation” in this Proxy Statement). Consistent with practices
generally applied in the asset management industry, the Compensation Committee sets base salaries for named
execulive officers at levels that should constitute a relatively low percentage of their total compensation. This
approach is consistent with the principle of linking compensation to performance since it results in most of an
executive's compensation being paid through more variable incentive awards,

While we review base salary surveys annually, base salaries for those at executive levels are generally
adjusted less frequently. Adjustments, if any, at the senior leadership level are made to recognize significant
expansion of an individual’s role, outstanding and sustained individual performance, or if competitive market
data indicate a significant deviation from the market,

Annual incentive performance bonus. The Compensation Committee grants annual incentive performance
bonuses to our named executive officers under our Amended and Restated Annual Incentive Plan. Annual
incentive performance bonuses are designed to provide a linkage among employee performance, our annual
performance and long-term increases in shareholder value. Because incentive compensation awards are generally
tied to performance, they will usually constitute the largest portion of annual compensation paid to the named
executive officers.

Early each year, the Compensation Commitiee, working with senior management, reviews the general
performance criteria for our company and our named executive officers, Further, the Compensation Committee
determines the maximum annual incentive performance bonus for each of the named executive officers (for a
discussion of the performance criteria, see *Named Executive Officer Compensation™ below).

The maximum annual incentive performance bonuses are expressed as a percentage of our adjusted pre-tax
profit. Adjusted pre-tax profit means our pre-incentive and pre-tax income, excluding extraordinary items or
variances. The maximum annual incentive performance bonus amount that each named executive officer is
eligible to receive is not an expectation of actual annual incentive performance bonus amounts that will be paid
to the named executive officers, but a cap on the range of compensation that the named executive officer may be
paid while maintaining the tax deductibility of the bonus as “performance-based” compensation for purposes of
Section 162(m) of the Internal Revenue Code. The Compensation Committee belicves that this bonus structure is
in the best interests of shareholders because it enables the most prudent use of our assets by cnsuring the
deductibility of performance-based compensation while allowing the Compensation Commitiee to appropriately
compensate the named executive officers based on the performance of the company and the individual.

At the end of each year, the Compensation Committee approves a specific annual incentive performance
bonus amount to each named executive officer. The Compensation Committee’s 2007 annual incentive
performance bonus amounts for our named executive officers are discussed below under the heading “Named
Executive Officer Compensation.” The Compensation Committee does not rely on predetermined formulas,
weighted factors, specific benchmark percentiles or a limited set of criteria in making this decision. In
determining the actual annual incentive performance bonus payable to a named executive officer, the
Compensation Committee considers the overall performance of the company and the individual, market survey
analysis for comparable public and private asset management firms, recommendations of our co-chief executive
officers for the other named executive officers, historical compensation levels for each named executive officer,
overall effectiveness of the executive compensation program and other subjective factors as the Compensation
Committee deems relevant.

Annual incentive performance bonuses are generally paid in the year following the fiscal year performance
period and are composed generally of cash and restricted stock units granted in lien of cash, and mandatory and
optional deferrals pursuant to our Mandatory Stock Bonus Program and Optional Stock Purchase Program under
our Amended and Restated Stock Incentive Plan.

Muandatory Stock Bonus Program. In order to retain our executive officers and promote stock ownership, a
significant portion of the total compensation granted to the named execwtive officers is mandatorily deferred into
restricted stock units pursuant to our Mandatory Stock Bonus Program under our Amended and Restated Stock
Incentive Plan. Under the terms of our Mandatory Stock Bonus Program, we match a portion of the mandatorily
deferred amount in additional restricted stock units. Any dividends paid by us on our common stock will be
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reflected in additional restricted stock units on such deferred and company matching contribution amounts. The
deferred amount and our matching contribution vest ratably over four years, and all accrued dividends vest on the
fourth anniversary of the grant.

Optional Stock Purchase Program. All employees may voluntarily defer a portion of their annual incentive
performance bonus into restricted stock units pursuant to our Optional Stock Purchase Program under our
Amended and Restated Stock Incentive Plan. Under the terms of our Optional Stock Purchase Program, we
match a portion of the optional deferred amount in additional restricted stock units. Any dividends paid by us on
our common stock will be reflected in additional restricted stock units on such deferred and company matching
contribution amounts. Pursuant to the terms of our Optional Stock Purchase Program. the voluntarily deferred
amounts are immediately vested and the matching contributions and accrued dividends vest on the third
anniversary of the grant.

Other equity awards. The grant of equity awards is consistent with our at-risk pay philosophy, as the
equity awards are generally conditioned on continued employment. In granting equity awards, the Compensation
Committee’s objective is also to provide named executive officers with long-term incentive award opportunities
that are consistent with awards made by companies in our industry and based on each named executive officer’s
individual performance. Currently, we provide named executive officers with restricted stock units that generally
vest over five years, which are granted pursuant to our Amended and Restated Stock Incentive Plan.

Other compensation. Our named executive officers are generally eligible to participate, on an elective
basis, in two other compensation plans that are generally available to all employees.

Employee Stock Purchase Plan. The purpose of the Employee Stock Purchase Plan is to encourage and
enable eligible employees to purchase our stock at a discounted rate, thereby keeping the employees’ interests
aligned with the interests of the shareholders. All named executive officers except Mr. Cohen and Mr. Steers may
participate in this plan on the same basis as all other eligible employees. Eligible employees may elect to
contribute on an after-tax basis between 1% and 10% of their annual pay to purchase our common stock,
provided, however, that an employee may not contribute more than $25,000 to the plan under Internal Revenue
Service restrictions. Shares are purchased at a 15% discount from the fair market value of our common stock on
the last day of each of the four quarterly offering periods.

401(k) Savings Plan. We offer a tax-qualified 401(k) plan to all eligible employees. Employees may elect to
contribute on a pre-tax basis between 19 and 100% of their annual pay into the 401(k) plan, up to the annual
Internal Revenue Service maximum. We match 50% of employee contributions in cash in order to encourage
employee participation and such matching contribution vests over a five year period.

Benefits and Perquisites

Qur practice is to provide benefits and perquisites to executive officers that are the same as those offered to
all of our other employees.

Compensation Consultant

In 2007. the Compensation Committee retained McLagan as its compensation consultant to advise it on all
matters related to the senior executives’ compensation and our general compensation programs. McLagan
advises the Compensation Committee in determining annual base salaries and annual incentive performance
bonuses for senior executives and designing and determining individual restricied stock unit grant levels.
McLagan also assists the Compensation Committee by providing comparative market data on compensation
practices and programs based on an analysis of peer competitors and provides guidance on industry trends and
best practices.

Role of Management

Our senior management, under the leadership of our co-chief executive officers, plays an important role in
establishing and maintaining our compensation programs. Senior management’s role includes recommending
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compensation plans and programs to the Compensation Committee, implementing the Compensation
Committee’s decisions regarding the plans and programs and assisting and supporting the Compensation
Committee in carrying out its duties,

Our co-chief executive officers regularly attend Compensation Committee meetings and provide
information as to the individual performance of the other named executive officers and make annual
recommendations 1o the Compensation Committee of appropriate compensation levels for all named executive
officers other than themselves.

Named Executive Officer Compensation

Co-Chief Executive Officers. The Compensation Committee established a 2007 base salary of $500,000 for
each of Mr. Cohen and Mr. Steers. This is the same base salary that each has received since 2005. The
Compensation Committee elected not to adjust their base salary for 2007 because it decided that their current
salary amoun( remains reasonable and competitive.

On March 13, 2007, the Compensation Committee reviewed the general performance criteria for our
company and for each of Mr. Cohen and Mr. Steers. The Compensation Committee also determined that the
maximum annual incentive performance bonus for each of Mr. Cohen and Mr. Steers would be no more than 3%
of our 2007 adjusted pre-tax profit, subject to the $5 million maximum payment amount set forth in the Amended
and Restated Annual Incentive Plan. As previously discussed. in establishing this percentage, the Compensation
Committee expected that their actual award for the fiscal year would be less than this maximum percentage.,

On December 18, 2007, the Compensation Committee determined the actual amount of the annual incentive
performance bonus for each of Mr. Cohen and Mr. Steers. As part of this process, the Compensation Committee
reviewed and assessed our company’s and each of Mr. Cohen’s and Mr. Steers’ performance, including the
company's net income, revenues, assets under management and inflows and other subjective measures including
the successful continued globalization and diversification of our product offerings and the build-out of our
organizational structure. In order to ensure that our execulive compensation programs were competitive, with the
assistance of McLagan, the Compensation Committee compares our co-chief executive officer’s compensation
against those of fifteen publicly traded asset management companies (Affiliated Managers Group, Inc.; Altiance
Capital Management Holding; AMVESCAP, PLC; BlackRock, Inc.; Calamos Asset Management, Inc.; Eaton
Vance Corp.; Federated Investors, Inc.; Franklin Resources, Inc.; GAMCO Investors, Inc.; Janus Capital Group,
Inc.; BNY Mellon Asset Management International Limited; Nuveen Investments, Inc.; Putnam Investments Co.;
State Street Global Advisors; and T. Rowe Price Group, Inc.}. However, due to our relatively smaller size
compared to these companies, the Compensation Committee does not believe that it is appropriate to compare
compensation levels based solely on these fifteen publicly traded peers. Therefore, the Compensation Committee
also reviewed compensation information obtained from a McLagan survey that contained twenty asset
management firms of similar size.

Taking all of these factors into account, the Compensation Committee set an annual incentive performance
bonus for each of Mr. Cohen and Mr. Steers as set forth below.

2007 Annual Incentive Performance Bonus Total 2007 Annual
Mandatory Mandatory Voluntary Voluntary Incentive Performance
Cash  RSU Deferral RSU Match  RSU Deferral RSU Match  RSU Award Bonus
Name ($) £]] $) $ ($) $ ($)
Martin Cohen ... .... — 2,500,000 625,000 — — — 3,125,000
Robert H. Steers ... — 2,500,000 625,000 - — _ 3,125,000

Note that the restricted stock unit amounts set out above were actually granted in January 2008 and
therefore, are not reflected in the Summary Compensation Table or the 2007 Grants of Plan-Based Awards table
since they were not granted in 2007 nor included in compensation expense in 2007,

Other Named Executive Officers. The Compensation Committee, based upon the recommendation of
Mr. Cohen and Mr. Steers, approved 2007 base salaries of $500,000 for Mr. Harvey and $300,000 for each of
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Mr. Stadler and Mr. Corl. Annual base salaries for Messrs. Stadler and Corl have not changed since 2005 and for
Mr. Harvey since 2006, The Compensation Committee elected not to adjust their base salaries for 2007 because it
decided that their current salary remains reasonable and competitive.

On March 13, 2007, the Compensation Committee reviewed the general performance criteria for our
company and for each of Messrs. Harvey, Stadler and Corl. The Compensation Committee also determined that
the maximum annual incentive performance bonus for each of Messrs. Harvey, Stadler and Corl would be no
more than 4.5%, 2.5% and 3.5%, respectively, of our 2007 adjusted pre-tax profit, each subject to the $5 mitlion
maximum payment amount set forth in the Amended and Restated Annual Incentive Plan. As previously
discussed, in establishing these percentages. the Compensation Committee expected that their actual awards for
the fiscal year would be less than this maximum percentage.

On December 18, 2007, the Compensation Committee approved the actual amount of the annual incentive
performance bonus for each of Messrs. Harvey, Stadler and Corl. In approving these awards, the Compensation
Committee considered the recommendations of the co-chief executive officers, the company’s performance
measures that it considered in establishing the co-chief executive officers’ compensation, the historical annual
incentive performance awards of each executive officer and subjective factors about each executive officer
including the responsibilities of the officer, the co-chief executive officers” views as to the individual
performance by the named executive officer during the fiscal year, and the co-chief executive officers’ views of
the initiative, business judgment and management skills of the named executive officer.

The Compensation Committee also considered advice from McLagan as to compensation levels at the same
competitor asset management firms considered for the co-chief executive officers.

Taking ali of these factors into account, the Compensation Committee set an annual incentive performance
bonus for each of Messrs. Harvey, Stadler and Corl as set forth below.

2007 Annual Incentive Performance Bonus Total 2007 Annual
Mandatory Mandatory Voluntary Voluntary RSU Incentive Performance
Cash RSU Deferral RSU Match RSU Deferral RSU Match  Award Bonus
Name (%) %) ($) ($) $) $) $)
Joseph M. Harvey .. .. 705,000 945,000 236.250 550,000 137,500 300,000 2,873,750
Matthew 8. Stadler ... 415,000 560,000 140,000 325.000 81,250 — 1,521,250
James 8. Corl ....... 1,162,300 787,500 196,875 — — 250,000 2,396,875

Note that the restricted stock unit amounts set cut above were actually granted in January 2008 and
therefore, are not reflected in the Summary Compensation Table or the 2007 Grants of Plan-Based Awards table
since they were not granted in 2007 nor included in compensation expense in 2007.

Termination and Change in Control Arrangements

Under the terms of the restricted stock unit award agreements made pursuant to our Amended and Restated
Stock Incentive Plan, all employees who receive restricted stock unit awards are entitled to the immediate vesting
of their restricted stock units if their employment is terminated by us without “cause” or by the employee for
“good reason” (each as defined under the Amended and Restated Stock Incentive Plan) within the two year
period following a change in control of the company. This “double trigger” provision is designed to address our
employees’ concerns regarding a change in the majority ownership of our company from Mr. Cohen and
Mr. Steers.

In addition, pursuant to the terms of their employment agreements, our co-chief executive officers are
entitled to payments and benefits upon the occurrence of specified events, including termination of employment
(with and without cause). The specific terms of our co-chief executive officers’ employment agreements are
described in detail in “Employment Agreements with Martin Cohen and Robert H. Steers” in this Proxy
Statement. The terms of the employment agreements were set through the course of arms-length negotiations
with each of our co-chief executive officers at the time of our initial public offering in 2004, As part of these
negotiations, the company analyzed the terms of the same or similar arrangements for comparable executives
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employed by comparable companies and this approach was used by the company in setting the amounts payable
and the triggering events under the arrangements,

An estimate of the compensation that would have been payable to our named executive officers upon the
occurrence of the above termination events, as if each termination event occurred as of fiscal year-end, is
described in detail in “Potential Payments Upon Termination or Change in Control” in this Proxy Statement.

Compliance with Section 162(m) of the Internal Revenue Code

Section 162(m) of the Internal Revenue Code disallows a federal income tax deduction for compensation
exceeding $1,000,000 paid to the named executive officers. However, compensation that is “performance based”
(i.e., compensation that is paid pursuant to pre-established objective performance goals that are based on criteria
approved by the shareholders and is determined and administered by the Compensation Committee according to
related regulations} is excluded from this $1,000,000 limitation and is deductible.

Pursuant to transitional rules set forth in the regulations under Section 162{m) of the Internal Revenue Code,
the $1,000,000 deduction limit did not apply to the compensation paid to the named executive officers in 2007
pursuant to the terms of our Amended and Restated Annual Incentive Plan and our Amended and Restated Stock
Incentive Plan. Accordingly. all such compensation paid in 2007 should be deductible by us.

Further, our compensation plans are structured so that all amounts paid under those plans should generally
be fully deductible. To this end, the Compensation Committee annually establishes performance criteria in an
effort to ensure deductibility of the awards made under the Amended and Restated Annual Incentive Pian and our
Amended and Restated Stock Incentive Plan. However, based on the complexity of our business, the rapidly
changing nature of the industry, as well as the continued competitive market for outstanding leadership talent, we
believe it may be appropriate and competitive from time to time to consider certain compensation even though it
is not fully tax-deductible.
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Summary Compensation Table

The following summary compensation table sets forth information concerning the total compensation,
during 2007, of our co-chief executive officers, our chief financial officer and the next two most highly
compensated executive officers.

Change in
Pension Value
and
Nonqualified
Non-Equity Deferred
Name and Principal Stock Option Incentive Plan Compensation All Other
Position Year Salary Bonus(l) Awards(2) Awards Compensation  Earnings  Compensation{3) Total
£ 1t} 1+ %) %) % ($) $)
Martin Cohen .......... 2007 500,000 — 719,138 — — — 60.226(4) 1,279,364
Co-Chairman and 2006 500,000 — 291,572 — 200,00005) — 25.028(6) 1,016,600
Co-CECQ
Robert H. Steers . ....... 2007 500,000 — 719,138 — — — 60,226(4) 1,279,364
Co-Chairman and 2006 500,000 — 291.572 — 200.000(5) — 25,028(6) 1,016,600
Co-CEO
Joseph M. Harvey ...... 2007 500,000 -—_ 1,247,817 — 1.255.000(7) — 95461(4) 3,098,278
President 2006 500,000 — 788,142 — 1,450,000(8) — 44,892(6) 2,783,034
Matthew S. Stadler... ... 2007 300,000 — 673,872 —_ 740,000(9) — 40,948(4) 1,754,820
CFO 2006 300,000 — 492,372 — 675,000( 10} — 18.153(6) 1,485,525
James S, Corl(12) ..... .. 2007 300,000 — 665,766 — 1,162,500(11) — 52.220(4) 2,180,486
Executive 2006 300,000 — 403,602 — 1,325.000(11) — 25.263(6) 2,053,865

Vice President

(1} The executive’s annual incentive performance bonus is reported in this Summary Compensation Table in the column entitled “Non-
Equity Incentive Plan Compensation.”

(2) The amounts in this column reflect the dollar amount recognized for financial statement reporting purposes for the fiscal year ended 2007
and 2006, respectively, in accordance with FAS 123(R) of awards pursuant to our Amended and Restated Stock Incentive Plan, and thus
may include amounts from awards granted in and prior to such periods. Assumptions used in the calculation of these amounts are
included in footnotes 2 and 7 to our audited consolidated financial statements for the fiscal year ended December 31, 2007 included in
our Annual Report on Form |0-K filed with the SEC on March 14, 2008.

The 2007 Grants of Plan Based Awards Table contained in this Proxy Statement discloses the actual number and grant date fair value of
restricted stock units granted in 2007 to each of the named executive officers.

(3) Perquisites and other personal benefits for each named executive officer were less than $10,000 in the aggregate and therefore,
information regarding perquisites and other personal benefits has not been included.

(4} Includes a matching contribution in our 401 (k) Plan of $10,250 for each of Messrs. Cohen, Steers and Stadler and $7.750 for each of
Mr. Harvey and Mr. Corl.

Also includes $49,976, $49.976, $87,71 1, $30,697 and $44.470 in dividend equivalents reflected in additional restricted stock units
throughout 2007 on optional and mandatory restricted stock unit awards held by each of Messrs. Cohen, Steers, Harvey, Stadler and Corl
pursuant to our Optional Stock Purchase Program and Mandatory Stock Bonus Program.

(5} Vested restricted stock units with a grant date fair value of $200.000 were awarded to Mr. Cohen and Mr. Steers on Janvary 26, 2007
pursuant to our Opticnai Stock Purchase Program in lieu of the payment of cash for a portion of their 2006 annual incentive performance
bonus. Mr. Cohen and Mr. Steers received no cash annual incentive performance bonus in 2006. These vested restricted stock unit
awards are reflected in the 2007 Grants of Plan Based Awards table in this Proxy Statement.

On August 9, 2004, we entered into identical employment agreements with Martin Cohen and Robert H. Steers that provide for an annual
incentive performance bonus payment of at least $1,000,000 in 2007. These employment agreements were subsequently amended on
February 27, 2008 to remove this minimum annual performance bonus amount.

(6) Includes a matching contribution in our 401{(k) Plan of $10,000 for each of Messrs, Cohen, Steers and Stadler and $7,500 for each of
Mr. Harvey and Mr. Corl.

Also includes $15,028, $15,028, $37.392, $8,153 and $17,763 in dividend equivalents reflected in additional restricted stock units
throughout 2006 on optional and mandatory restricted stock unit awards held by each of Messrs. Cohen, Steers, Harvey, Stadler and Corl
pursuant 1o cur Optienal Stock Purchase Program and Mandatory Stock Bonus Program.

(7) Includes an annual incentive performance bonus cash amount of $705,000 and vested restricted stock units with a grant date fair value of
$550,000 awarded to Mr. Harvey on January 25, 2008 pursuant to our Optionat Stock Purchase Program in lieu of the payment of cash
for a portion of his 2007 annual incentive performance bonus. These vested restricted stock unit awards will be reflected in the 2008
Grants of Plan-Based Awards 1abie in next year’s proxy statement.

(8) Includes an annual incentive performance bonus cash amount of $825.000 and vested restricted stock units with a grant date fair value of
$625,000 awarded to Mr. Harvey on January 26, 2007 pursuant to our Optional Stock Purchase Program in lieu of the payment of cash
for a portion of his 2006 annual incentive performance bonus. These vested restricted stock unit awards are reflected in the 2007 Grants
of Plan-Based Awards table.

(9) Includes an annual incentive performance bonus cash amount of $415.000 and vested restricted stock units with a grant date fair value of
$325,000 awarded 1o Mr. Stadler on January 25, 2008 pursuant to our Optional Stock Purchase Program in lieu of the payment of cash
for a portion of his 2007 annual incentive performance bonus. These vested restricted stock unit awards will be reflected in the 2008
Grants of Plan-Based Awards table in next year's proxy statement.

¢10) Includes an annual incentive performance bonus cash amount of $375,000 and vested restricted stock units with a grant date fair value of
$300.000 awarded to Mr. Stadler on January 26, 2007 pursuant to our Optional Stock Purchase Program in lieu of the payment of cash
for a portion of his 2006 annual incentive performance bonus, These vested restricted stock unit awards are reflected in the 2007 Grants
of Plan-Based Awards table.

(11) Represents an annual incentive performance bonus cash amount of $1,162,500 in 2007 and $1,325,000 in 2006.

(12) Mr. Corl resigned from the company, effective March 4, 2008.
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2007 Grants of Plan-Based Awards

The tollowing table discloses the actual number of vested and unvested restricted stock units granted in 2007 to

our named executive officers and the grant date fair value of these awards.

All Other  All Other
Stock Option Grant

Estimated Future Payouts Estimated Future Payouts 4 ovac. Awards:  Exercise Date Fair

Under Non-Equity Under Equity Number of Number of or Base  Value of
Incentive Plan Awards Incentive Plan Awards Shares of  Securities Price of Stock and

Thresh- Maxi- Thresh- Maxi- Stock or Underlying Option  Option

Grant  Action old  Target{2) mum old Target mum Units Options  Awards  Awards

Name Date  Date(l) (%) (%) $) #) #) (#) # #) ($/Sh) ($)

Martin Cohen 1726/07 12/18/06 — — — — - — 47,324(3) — — 2,274,865
Robert H. Steers 1/26/07 12/18/06 — _— —_ —_ — — 47,324(3) — — 2,274,865
Joseph M. Harvey 1726/07 1114/07 — — — — — — 53,955(4) — — 2,593,617
Muatthew 8. Stadler  1/26/07 12/18/06 — —_ — — — — 21,451(5) —_ — 1,031,150

Jumes 8. Corl 126/07 12/18/06 — — — — — — 22.752(6) — — 1,093,689

(H

2)
3

(4)

(5)

(6)

Restricted stock unit awards. including those restricted stock units awarded pursuant to cur Mandatory Stock Bonus Program and Optional Stock
Purchase Program are generally granted in the year following the fiscal year performance period. For instance, the restricted stock units granted
to each of the named executive officers for 2007 were actually granted in January 2008 and therefore, are not included in this table since they
were not granted in 2007.

The Compensation Committee acted to award year-end equity based awards for the 2006 performance period at its regularly scheduled meetings
on December 18, 2006 and January 14, 2007, with the grants becoming effective on Junuary 26, 2007. The average of the high and low price of
our cemmon stock on January 26, 2007 was used to determine the number of restricted stock units to be granted.

See “Annual Incentive Performance Benus™ in this Proxy Statement for a discussion of nen-equity incentive plan wwards,

Includes 8,321 restricted stock units that vest one-fifth ratably on the last business day of each of Fanuary 2008, 2005, 2010, 2011 and 2012,
Delivery of the shares of common stock underlying these restricted stock units is contingent on continued employment.

Also includes 27,043 restricted stock units from our mandatory deferral of a portion of the executive's 2006 annual incentive performance
benus, ples 6,760 restricted stock units granted to the executive as a company match on his mandatory deferral. These restricted stock units will
vest one-fourth ratably on the last business day of each of January 2008, 2009, 2010 and 2011. Any dividends paid by us on our common stock
will be accrued in additional restricted stock units on such mandatorily deferred and company match amounts and will alse be delivered on the
last business day of Iznuary 2011. Payment of these mandatorily deferred amounts is contingent on continued employment.

Also includes 4,160 vested restricted stock units from the opticnal deferral by the executive of a portion of his 20816 annual incentive
performance bonus, plus 1.040 restricted stock units granted to him as a company match on his optional bonus deferral. Any dividends paid by
us on our common stock will be accrued in additional restricted stock units on such voluntarily deferred and company match amounts. These
restricted stock units will be delivered on the last business day of January 2010, subject, in the case of the company maich and the dividends, to
continued employment.

Includes 10.401 restricted stock units that vest one-fifth ratably on the tast business day of each of January 2008, 2009, 2010, 2011 and 2012.
Delivery of the shares of common stock underlying these restricied stock units is contingent on continued employment.

Also includes 21,843 restricted stock units from our mandatory deferral of a portion of the executive's 2006 annual incentive performance
bonus, plus 5,460 restricted stock units granted 1o the executive as a company match on his mandatory deferral. These restricted stock units will
vest one-fourth ratubly on the last business day of each of January 2008, 2009. 2010 and 2011. Any dividends paid by us on our common stock
will be accrued in additional restricted stock units on such mandatorily deferred and company match amounts and will also be delivered on the
last business day of January 2011, Payment of these mandatorily deferred amounts is contingent on continued employment,

Also includes 13,001 vested restricted stock units ftom the optional deferral by the executive of a portion of his 2006 annual incentive
performance bonus, plus 3,250 restricted stock units granted to him as a company match on his optional bonus deferral. Any dividends paid by
us on our common stock will be accrued in additional restricted stock units on such voluntarily deferred and company match amounts. These
restricted stock units will be delivered on the last business day of January 2010, subject, in the case of the company match and the dividends, to
continued employment.

Includes 10,921 restricted stock units from our mandatory deferral of a portion of the executive's 2006 annual incentive performance bonus, plus
2,730 restricted stock units granted 1o the executive as a company maich on his mandatory deferral. These restricted stock units wilk vest
one-fourth ratably on the last business day of each of January 2008, 2009, 2010 and 201 1. Any dividends paid by us un our common stock will
be accrued in additional restricted stock units on such mandatorily deferred and company match amounts and will also be delivered on the last
business day of January 2011. Payment of these mandatorily deferred amounts is contingent on continued employment.

Also includes 6,240 vested restricted stock units from the optional deferral by the executive of a portion of his 2006 annual incentive
performance bonus, plus 1,560 restricted stock units granted to him as a company maich on his optional bonus deferral. Any dividends paid by
us on our common stock will be acerued in additional restricted stock units on such votuntarily deferred and company match amounts, These
restricted stock units will be delivered on the last business day of January 2010, subject, in the case of the company match and the dividends, to
continwed employment,

Also includes 18,202 restricted stock units from our mandatory deferral of a portion of the executive’s 2006 annua) incentive performance
bonus, plus 4,550 restricted stock units granted to the executive as a company match on his mandatory deferral. These restricted stock units will
vest one-fourth ratably on the last business day of each of January 2008, 2009, 2010 and 2011. Any dividends paid by us on our common stock
will be accrued in additional restricted stock units on such mandatorily deferred and company match amounts and will also be delivered on the
last business day of January 2011. Payment of these mandatorily deferred amounts is contingent on continued employment.
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2007 Outstanding Equity Awards at Fiscal Year-End

The following table sets forth certain information regarding unvested restricted stock units for the named

executive officers as of December 31, 2007.

Option Awards Stock Awards
Equity
Equity Equity Incentive
Incentive Incentive  Plan Awards:
Plan Plan Awards: Market or
Number Awards: Market  Number of Payout Value
of Numher of Number of Number of Valueof Unearned of Unearned
Securities Securities Securities Shares or  Shares or Shares, Units Shares, Units
Underlying Underlying Underlying Units of Units of or Other or Other
Unexercised Unexercised Unexercised Option Stock That Stock That Rights That Rights That
Options Options Unearned Exercise Option Have Not HaveNot  Have Not Have Not
#) # Options Price Expiration Vested Vested(1) Vested Vested
Name Exercisable Unexercisable -] %) Date #) [63] #) ($)

Martin Cohen — — — — — 87,389(2) 2,619,048 — —

Robert H. Steers — — — — — 87.389(2) 2,619,048 — —

Joseph M. Harvey — — — — — 128,583(3) 3,853,633 — —

Matthew S. Stadler —_ _ _ — _— 104,211{4) 3,123,204 —_ —_

James S. Corl — — — — — TOA4TH(5) 2,112,196 —_ —

(1) Based on the closing price of Cohen & Steers common stock of $29.97 on December 31, 2007.

(2) Includes 43,582 restricted stock units that were granted on January 27, 2006 and that vest ratably on each of January 27, 2008. 2009, 2010 and
2011 8,321 restricted stock units that were granted on Janvary 26, 2007 and that vest ratably on the last business day of each January 2008,
2009, 2010, 2011 and 2012: 33,803 restricted stock units deferred on January 26, 2007 pursuant to our Mandatory Stock Bonus Program that
generally vest on the last business day of each January 2008, 2009, 2010 and 2011; and 1,040 restricted stock units deferred on January 26, 2007
pursuant to our Optional Stock Purchase Program that generally vest on the last business day of January 201 0. Also includes 643 restricted stock
units acquired as dividend equivalents in connection with the executive’s mandatory and optional restricted stock unit deferrals.

(3) [Includes 20,350 restricted stock units that were granted on December 10, 2004 that vested on January 1, 2008; 49,744 restricted stock units that

“

&)

were granted on January 27, 20006 and that vest ratably on each of January 27, 2008, 2009, 2010 and 2011; 10.401 restricted stock units that
were granted on January 26, 2007 and that vest ratably on the last business day of each January 2008, 2009, 2010, 2011 and 2012; 1,601
restricted stock units deferred on January 27, 2006 pursuant to our Mandatory Stock Bonus Program that generally vest on January 27, 2009:
27.303 restricted stock units deferred on January 26, 2007 pursuant to our Mandatory Stock Bonus Program that generally vest on the last
business day of each January 2008, 2009, 2010 and 2011; 3,867 restricted stock units deferred on January 27, 2006 pursuant to our Optional
Stock Purchase Program that generally vest on January 27, 2009; and 3,250 restricted stock units deferred on January 26, 2007 pursuani to our
Optional Stock Purchase Program that generally vest on the last business day of January 2010. Also includes 2,067 restricted stock units
acquired as dividend equivalents in connection with the executive's mandatory and optional restricted stock unit deferrals.

Includes 71,663 restricted stock units that were granted on May 9, 2006 and that vest ratably on each of May 9, 2008, 2009 and 2010; 7,765
restricted stock units that were granted on January 27, 2006 and that vest ratably on each of January 27, 2008, 2009, 2010 and 2011 6,368
resiricted stock units deferred on January 27, 2006 pursuant to our Mandatory Stock Bonus Program that generally vest on January 27, 2009;
13,651 restricted stock units deferred on Janvary 26, 2007 pursuant to our Mandatory Stock Bonus Program that generally vest on the last
business day of each January 2008, 2009, 2010 and 2011: 2,123 restricted stock units deferred on January 27, 2006 pursuant to our Optional
Stock Purchase Program that generally vest on January 27, 2009; and 1,560 restricted stock units deferred on January 26, 2007 pursuant to our
Optional Stock Purchase Program that generally vest on the last business day ot January 2010. Also includes 1,081 restricted stock units
acquired as dividend equivalents in connection with the executive's mandatory and optional restricted stock unit deferrals.

Includes 6,105 restricted stock units that were granted on December 10, 2004 that vested on Januoary 1, 2008; 26,813 restricted stock units that
were granted on January 27, 2006 and that vest ratably on each of January 27, 2008, 2009, 2010 and 2011 11,988 restricted stock units deferred
on January 27, 2006 pursuant to our Mandatory Stock Bonus Program that generally vest on January 27, 2009; 22,752 restricted stock units
deferred on January 26, 2007 pursuant to our Mandatory Stock Bonus Program that generally vest on the last business day of each January 2008,
2009, 2010 and 2011; and 1,598 restricted stock units deferred on January 27, 2006 pursuant to our Optional Stock Purchase Program that
generally vest on January 27, 2009. Also includes 1,221 restricted stock units acquired as dividend equivalents in connection with the
executive’s mandatory and optional restricted stock unit deferrals.
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2007 Option Exercises and Stock Vested

The following table sets forth certain information regarding restricted stock units that vested in 2007 for the
named executive officers.

Option Awards Stock Awards
Number of Shares Yalue Realized on Number of Shares  Value Realized on
Acquired on Exercise Exercise Acquired on Vesting Vesting
Name (#) (%) #) $)
Martin Cohen — — 32,345(1) 1,230,741
Robert H. Steers —_ — 32,545(1) 1,230,741
Joseph M. Harvey — — T2022(2) 2,802,018
Matthew S. Stadler — — 32,0693} 1,719618
James S. Corl — — 30,829(4) 1,091,321

(1) Includes the vesting of 10,895 restricted stock units on January 27, 2007 with a value realized on vesting of $320,236 that were originally
granted on January 27, 2006 and 17,490 restricted stock units on December 21, 2007 with a value realized on vesting of $510,534 that were
originally granted on December 21, 2004, Also includes the grant of 4,160 vested restricted stock units voluntarily deferred by the executive on
January 26, 2007 from his annual incentive performance bonus with a value realized on vesting of $199,971. These vested restricted stock units
voluntarily deferred by the executive will not be delivered until the last business day of January 2010.

(2) Includes the vesting of 20,350 restricted stock units on January 2, 2007 with a value realized on vesting of $817,460 that were originally granted
on December 10, 2004; 12,435 restricted stock units on January 27, 2007 with a value realized on vesting of $593,771 that were originally
granted on Janvary 27, 2006, and 26,236 restricted stock units on December 21, 2007 with a value realized on vesting of $765,829 that were
originally granted on December 21, 2004. Also includes the gram of 13,001 vested restricted stock units voluntarity deferred by the executive on
January 26, 2007 from his annual incentive performance bonus with a value realized on vesting of $624,958. These vested restricted stock units
voluntarily deferred by the executive will not be delivered until the last business day of January 2010.

(3) Includes the vesting of 1,941 restricted stock units on January 27, 2007 with a value realized on vesting of $92,633 that were originally granted
on January 27, 2006 and 23,888 restricted stock units on May 9, 2007 with a value realized on vesting of $1,326.978 that were originally granted
on May 9, 2005. Also includes the grant of 6,240 vested restricted stock units voluntarily deferred by the executive on January 26, 2007 from his
annual incentive performance bonus with a value realized on vesting of $299,957. These vested restricted stock units voluntarily deferred by the
executive will not be delivered until the last business day of January 2010.

(4) Includes the vesting of 6,105 restricted stock units on January 2, 2007 with a value realized on vesting of $245,238 that were originally granted
on December 10, 2004, 6,702 restricted stock units on January 27, 2007 with a value realized on vesting of $320.021 that were originally
granted on January 27, 2006; and 18,022 restricted stock units on December 21, 2007 with a value realized on vesting of $526,062 that were
onginally granted on December 21, 2004,

25




Potential Payments Upon Termination or Change in Control

We have entered into certain agreements and maintain certain plans that will require us to provide compensation
to our named executive officers in the event of a termination of employment. The amount of compensation payable to
each named executive officer in each situation is listed in the tables below,

Martin Cohen. The following table describes the potential payments upon termination for Martin Cohen, our
co-chairman and co-chief executive officer.

Without Cause
Termination by
the Company
or Good Reason

Voluntary Voluntary Involuntary Termination by
Termination Termination Not for Cause For Cause Executive
by Executive by Executive Termination Termination Following Disability of
Executive Benefits and with Good without Good by the by the Changein  Death of the the
Payments Upon Termination(1) Reason Reason Company Company Control Executive Executive
Compensation:
Base Salary ($500.000) $1.000,000 — $1,000.000 — 31,500,000 — —
Annual Incentive Bonus $2,000.,000 — $2,000,000 - $3.000,000 $1.000,000 $1.000,000
Long Term Incentives Restricted
Stock Units — — — — $2.619.048(3) $1.063.515(4) $1.063.515(4)
Benefits and Perquisites:
Continued Medicai Benefits(2) $ 256,606 $256.606 $ 256,606 — 3 256,606 — § 256.606
Total $3,256,606 $256,606 $3,256.606 — $7.375,654 $2.063,515 $2.320.121

(1} Assumes the executive's date of termination is December 31, 2007 and the price per share of our common stock on the date of termination is
$29.97 per share.

{2) The employment agreement with Mr. Cohen provides that, if the executive’s employment terminates for any reason other than by us for cause,
then Mr. Cohen and his spouse and dependents will be entitled to continued coverage under our medical plans in which he was participating at
the time of such termination for the remainder of his life, subject 10 paymeat by Mr. Cohen of the same premiums he would have paid during
such period of coverage if he were an active employee. The value of the continued health benefits is based upon the 1994 US UP-94 Male and
Female Mortality Tables and our providing health care coverage 10 the execultive, his spouse and dependents until the executive’s death.
Actuarial methods, considerations and analyses used in making this calculation conform to the appropriate Standards and Practice Guidelines of
the Actuarial Standards Board.

(3) Includes the value of 51,903 unvested restricted stock units. Also includes 34,843 unvested restricted stock units acquired in connection with the
executive’s mandatory and optional annual incentive performance bonus deferrals and 643 unvested restricted stock units acquired as dividend
equivalents in connection with the executive’s mandatory and optional restricted stock unit deferrals.

(4) Includes 34,843 unvested restricted stock units acquired in connection with the executive’s mandatory and oplional annual incentive
performance bonus deferrals and 643 unvested restricted stock units acquired as dividend equivalents in connection with the executive’s
mandatory and optional restricted stock unit deferrals.
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Robert H. Steers. The following table describes the potential payments upon terminaticn for Robert H. Steers,
our co-chairman and co-chief executive officer.

Without Cause
Termination by
the Company
or Good Reason
Voluntary Voluntary  Involuntary Termination by
Termination Termination Not for Cause For Cause Execulive
by Executive by Executive Termination Termination Following Disability of
Executive Benefits and with Good without Good by the by the Changein  Death of the the
Payments Upon Termination{1}) Reason Reason Company Company Control Execulive Executive
Compensation:
Base Salary ($500,000) $1,000,000 - $1.,000,000 — $1,500,000 - —
Annval Incentive Bonus $2,000,000 — $2.000,000 — $3.,000,000 $1,000,000  $1,000,000
Long Term Incentives Restricled
Stock Units — — —_ — $2,619,048(3) $1.063,315(4) $1,063,315(4)
Benefits and Perquisites:
Continued Medical Benefits(2) $ 325702 $325,702 $ 325702 — $ 325702 —  § 325702
Total $3,325.702 $325,702 $3.325,702 — $7.444,750 $2,063,515  $2,389,017

{1) Assumes the executive's date of termination is December 31, 2007 and the price per share of our common stock on the date of termination is
$29.97 per share,

(2) The employment agreement with Mr. Steers provides that, if the executive’s employment terminates for any reason other than by us for cause,
then Mr. Steers and his spouse and dependents will be entitled to continued coverage under our medical plans in which he was panticipating at
the time of such iermination for the remainder of his life, subject to payment by Mr. Steers of the same premiums he would have paid during
such period of coverage if he were an active employee. The value of the continued health benefits is based upon the 1994 US UP-94 Male and
Female Mortality Tables and our providing health care coverage to the executive, his spouse and dependents until the executive's death.
Actuarial methods, considerations and analyses vsed in making this calculation conform o the appropriate Standards and Practice Guidelines of
the Actuarial Standards Board.

(3) Includes the value of 51,903 unvested restricted stock vnits. Also includes 34,843 unvested restricted stock units acquired in connection with the
executive's mandatory and optional annual incentive performance bonus deferrals and 643 unvesied restricted stock units acquired as dividend
equivalents in connection with the executive’s mandutory and optional restricted stock unit deferrals.

(4) Includes 34,843 unvested restricted stock units acquired in connection with the executive's mandatory and optional annual incentive

performance bonus deferrals and 643 unvested restricted stock units acquired as dividend equivalents in connection with the executive’s
mandatory and optional restricted stock unit deferrals.

Joseph M. Harvey. The following table describes the potential payments upon termination for Joseph M. Harvey,
our president.

Without Cause
Termination by
the Company
or Good Reason
Termination by

Voluntary Voluntary Involuntary Executive
Termination by Terminationby Not for Cause For Cause Following Death or
Executive Benefits and Executive with Executive without Termination by Terminationby  Changein  Disability of the
Payments Upon Termination{l) Good Reason Good Reason the Company  the Company Control Executive
Compensation:
Long Term Incentives
Restricted Stock Units — — — — $3.853,633(2)  $1.441,197(3)

(1) Assumes the executive's date of termination is December 31, 2007 and the price per share of our common stock on the date of termination is
$29.97 per share.
9

(2} Includes the value of 80,495 unvested restricted stock units. Also includes 46,021 unvested restricied stock units acquired in connection with the
executive’s mandatory and optional annual incentive performance bonus deferrals and 2,067 unvested restricted stock units acquired as dividend
equivalents in connection with the executive's mandatory and optional restricted stock unit deferrals.

(3) Includes 46,021 unvested restricted stock units acquired in connection with the executive’s mandatory and optional annual incentive

performance bonus deferrals and 2,067 unvested restricted stock units acquired as dividend equivalents in connection with the executive’s
mandatory and optional restricted stock unit deferrals.

27




Matthew S. Stadler. The following table describes the potential payments upon termination for Matthew S.
Stadler, our executive vice president and chief financial officer.

Without Cause
Termination by
the Company
or Good Reason
Termination by

Voluntary Voluntary Involuntary Executive
Termination by Terminationby  Not for Cause For Cause Following Death or
Executive Benefits and Executive with Executive without Termination by Termination by  Changein  Disability of the
Payments Upon Termination(1) Good Reason Good Reason the Company the Company Control Executive
Compensation:
Long Term Incentives Restricted
Stock Units — — — — $3,123,204(2) $742,747(3)

(1) Assumes the executive's date of termination is December 31, 2007 and the price per share of our common stock on the date of termination is
$29.97 per share.

(2) Includes the value of 79.428 unvested restricted stock units. Also includes 23,702 unvested restricted stock units acquired in connection with the
executive's mandatory and optional annual incentive performance bonus deferrals and 1,081 unvested restricted stock units acquired as dividend
equivalents in connection with the executive’s mandatory and optional restricted stock unit deferrals.

(3) Includes 23,702 unvested restricted stock units acquired in connection with the executive’s mandatory and optional annual incentive
performance bonus deferrals and 1,081 unvested restricted stock units acquired as dividend equivalents in connection with the executive’s
mandatory and optional restricted stock unit deferrals.

James 8. Corl. The following table describes the potential payments upon termination for James S. Corl, an
executive vice president.
Without Cause

Termination by
the Company

or Good Reason
Termination by
Voluntary Voluntary Involuntary Executive
Termination by Termination by  Not for Cause For Cause Following Death or
Executive Benefits and Executive with Executive without Termination by Terminationby  Changein  Disability of the
Payments Upon Termination{1) Good Reason Good Reason the Company the Company Control Executive
Compensation:
Long Term Incentives
Restricted Stock Units — — — — $2.112,196(2)  $1,125.643(3)

(1) Assumes the executive’s date of termination is December 31, 2007 and the price per share of our commen stock on the date of termination is
$29.97 per share.

(2) Includes the vaiue of 32.918 unvested restricted stock units. Also includes 36,338 unvested restricted stock units acquired in connection with the
executive's mandatory and optional annual incentive performance bonus deferrals and 1,221 unvested restricted stock units acquired as dividend
equivalents in connection with the executive’s mandatory and optional restricted stock unit deferrals.

{3) Includes 36,338 unvested restricted siock units acquired in connection with the executive’s mandatory and eptional annual incentive
performance bonus deferrals and 1,221 unvested restricted siock units acquired as dividend equivalents in connection with the executive’s
mandatory and opticnal restricted stock unit deferrals.

Assumptions. Below is a description of the assumptions that were used in creating the tables above. Unless
otherwise noted, the descriptions of the payments below are applicable to all of the above tables relating to potential
payments upon termination or change in control.

Restricted Stock Unit Acceleration. The executives will be entitled to the acceleration of their unvested and/or
undelivered restricted stock units as described in the tables above if executive’s employment is terminated by us
without “cause,” or by the executive for “good reason,” each within the two-year period following a “change in
control” of our company.

A “change in control” means the occurrence of any of the following events: (1) the complete liquidation of our
company or the sale or disposition, in one or a series of relfated transactions, of all or substantially all, of our assets to
any “person” or “group” other than certain permitted holders; (2) any person or group, other than the permitted holders,
is or becomes the beneficial owner of cur securities representing both (x) 20% or more of the combined voting power
of the then outstanding securities of our company and (y) more of the combined voting power of the then outstanding
securities of our company than Mr. Cohen and Mr. Steers in the aggregate; (3) during any period of twenty-four
consecutive months, individuals who at the beginning of such period constituted the board nominated by Mr. Cohen
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and Mr. Steers cease for any reason to constitute a majority of the board, then in office; or (4) the consummation
of any transaction or series of transactions resulting in a merger, consolidation or amalgamation, in which we are
involved, other than a merger, consolidation or amalgamation which would result in our shareholders
immediately prior thereto continuing to own, in the same proportion as immediately prior to the transaction(s),
more than 50% of the combined voting power of our voting securities or such surviving entity outstanding
immediately afier such merger, consolidation or amalgamation.

A termination is for “cause” if it is for any of the following: (1) the executive's continued failure substantiaily
to perform the executive's duties to us (other than as a result of total or partial incapacity due to physical or mental
illness) for a period of 10 days following written notice by us to the executive of such failure, (2) the executive’s
engagement in conduct inimical to our interests, including without limitation, fraud, embezzlement, theft or
dishonesty in the course of the executive’s employment, (3) the executive’s commission of, or plea of guilty or nolo
coniendere 10, (x) a felony or (y) a crime other than a felony, which involves a breach of trust or fiduciary duty
owed to us or an affiliate, (4) the executive’s disclosure of our or our affiliates’ trade secrets or confidential
information, or (5) the executive’s breach of any agreement with us or an affiliate, including, without limitation, any
agreement with respect to confidentiality, nondisclosure, non-competition or otherwise.

A termination is “good reason” if it is for any of the following (1) the failure by us or one of our affiliates to pay
or cause to be paid the executive's base satary or annual bonus (to the extent eamed in accordance with the terms of
any applicable annual bonus or annual incentive arrangement), if any, when due or (2) any substantial and sustained
diminution in the executive’s authority or responsibilities; provided that either of the events described in clauses (1)
and (2) of this sentence shall constitute good reason only if we and our affiliates fail to cure such event within 30 days
after receipt from the executive of written notice of the event which constitutes good reason; provided, further, that
“good reason” shall cease to exist for an event on the 60th day following the later of its occurrence or the executive’s
knowledge thereof, unless the executive has given us written notice thereof prior to such date.

Pension Benefits

Other than our broad-based 401(k) Plan, we do not sponsor any pension plans.

Employment Agreements with Martin Cohen and Robert H. Steers

We have entered into identical employment agreements with Martin Cohen and Robert H. Steers (each, an
“Executive”). Each employment agreement provides for the Executive’s employment as our co-chief executive
officer and co-chairman of the Board of Directors. The employment agrecments automatically extend for
one-year periods unless either party gives the other 60 days prior notice that the term will not be extended.

Each employment agreement provides for an annual base salary of $500,000 and an annual incentive
performance bonus as approved in the discretion of the Compensation Committee. The employment agreements
previously provided for a minimum annual performance boaus amount of $1,000,000, but this provision was
subsequently removed by amendment on February 27, 2008.

During the term, each Executive will be entitled to:

(1) employee benefits that are no less favorable than those employee benefits provided to him before
the offering; and

(2) participate in all of our employee benefit programs on a basis which is no less favorabte than is
provided to any of our other executives.

Termination of employment. Pursuant to each employment agreement, if the Execulive’s employment
terminates prior to the expiration of the term due to his death or disability, the Executive will be entitled to
receive:

(1) a payment equal to his target annual incentive performance bonus ($1,000,000) for the fiscal year in
which the termination occurs;

(2) any accrued, but unpaid, base salary through the date of termination; and

(3) any accrued and earned, but unpaid, annual incentive performance bonus for any previously
completed fiscal year.
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As set forth in each employment agreement, if an Executive’s employment is terminated prior to the
expiration of the term by us without “cause” or by the Executive for “good reason” or if we elect not to extend
the term {each a “qualifying termination™), the Executive will be entitled, subject to his compliance with certain
restrictive covenants, 1o a lump sum payment equal to two times (three times in the case of a qualifying
termination that occurs on or following a change in control) the sum of his annual base salary and his target
annual incentive performance bonus for the fiscal year in which the termination occurs. Any termination by us
without cause within six months prior to a change in control will be deemed to be a termination of employment
on the date of such change in control.

In the event of a termination of an Executive’s employment which is not a qualifying termination or a
termination due to the Executive’s death or disability (including if the Executive resigns without good reason),
the Executive will be entitled to receive only the accrued but unpaid salary through the date of termination and
earned but unpaid bonus for the previously completed fiscal year,

Each employment agreement generally provides that, if the Executive’s employment terminates for any
reason other than by us for cause, the Executive and his spouse and dependents will be entitled to continued
coverage under our medical plans in which he was participating at the time of such termination for the remainder
of his life, subject to payment by the Executive of the same premiums he would have paid during such period of
coverage if he were an active employee. In addition, each employment agreement provides that, in the event
payments under an employment agreement or otherwise result in a parachute excise tax to the Executive, he will
be entitled to a gross up payment equal to the amount of the excise tax, as well as the excise tax and income tax
on the gross up payment.

Restrictive covenants. Non-competition. Pursnant to each employment agreement, during the term of the
agreement and, if the Executive’s employment is terminated by us for cause or by the Executive without good
reason ot the Executive elects not to extend the term, for one year following such termination of employment, the
Executive generally will be prohibited from:

(1) seeking to provide or providing investment advisory services to certain persons to whom we or any
of our affiliates render services;

(2) soliciting or seeking to induce or actually inducing certain of our employees or employees of our
affiliates to discontinue their employment with us or hiring or employing such employees;

(3) competing with us and our affiliates;

(4) acquiring a financial interest in, or otherwise becoming actively involved with, any competitive
business; and

{5) interfering with, or attempting to interfere with, business relationships between us or any of our
affiliates and our customers, clients, suppliers, partners, members or investors.

Confidentiality, Intellectual Property and Non-Disclosure. Each Executive is subject to customary
confidentiality, intellectual property and non-disclosure covenants, including a covenant which, in general,
prohibits the Executive from disclosing, retaining or using for his or any other person’s benefit our confidential
information and a covenant which, in general, requires the Executive Lo assign, transfer and convey to Cohen &
Steers all rights and intellectual rights to any works of authorship, inventions, intellectual property, materials,
documents or other work product by the Executive.

If the Executive breaches any of the restrictive covenants or the confidentiality, intellectual property or
non-disclosure covenants, in addition to any remedies at law, the Executive agrees that we will be entitled to
cease making any payments or providing any benefit otherwise required by the employment agreement and
obtain equitable relief in the form of specific performance, temporary restraining order, temporary or permanent
injunction or any other equitable remedy which may then be available.

If a dispute arises out of the employment agreement with an Executive, we will pay the Executive’s
reasonable legal fees and expenses incurred in connection with such dispute if the Executive prevails in
substantially all material respects on the issues presented for resolution.

Each employment agreement also provides that upan a termination of the Executive’s employment for any
reason, in general, the Executive will retain the right 1o use his name in connection with future business ventures.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Approval of Related Party Transactions

We have adopted a policy whereby all employees, directors and certain other related parties (as defined in
paragraph (a) of liem 404 of Regulation S-K) who have a direct or indirect beneficial interest in a transaction or
agreement in which we are a participant (regardless of the dollar amount involved in the transaction or whether
the transaction must be disclosed publicly by us, but excluding all typical employee/employer transactions such
as compensation or participation in any of the benefit plans we sponsor) must promptly disclose the facts and
circumstances of that transaction or agreement to our general counsel. The general counsel will promptly
communicate all such information to management and the Audit Committee. Management, in consultation with
the Audit Commitiee, then determines whether the transaction may be consummated or permitted to continue.

If such transaction or agreement rises to the level of a “related party transaction,” then such transaction may
not be consummated or continue without the approval or ratification of the Audit Committee. Members of the
Audit Committee interested in a related party transaction must recuse themselves from any such vote. For these
purposes, a “related party transaction” is any transaction that is (1) reportable by us under paragraph (a) of
Item 404 of Regulation S-K, (2) in which we were or are to be a participant, (3) the amount involved exceeds
$120,000 and (4) in which any related party had or will have a direct or indirect material interest.

Transactions or other arrangements between us and our client accounts, including registered investment
companies for which we serve as an investment advisor, need not be approved or ratified. Further, asset
management or other financial service relationships (such as those involving investment in various of our funds,
investment vehicles or accounts) provided either by or to us and involving a director or employee (or his or her
immediate family members, or a company or charitable organization of which the director or employee or an
immediate family member is (or, at the time of the transaction, was) a partner, shareholder, officer, employee or
director) need not be approved or ratified so long as the following condition is satisfied: the products and services
are being provided in the ordinary course of business and on substantially the same terms and conditions,
including price, as would be available to similarly situated customers.

Cohen & Steers Mutual Funds

The mutual funds for which we are the investment advisor are funds that we established and are marketed
under our name. Mr. Cohen and Mr. Steers, our co-chairmen and co-chief executive officers, serve as
co-chairmen of each Cohen & Steers closed-end and open-end mutual fund. Mr. Harvey, our president, serves as
a vice-president of each Cohen & Steers closed-end and open-end mutual fund. Messrs. Cohen, Steers and
Harvey do not receive compensation for their services from any Cohen & Steers mutual fund. There are no
relationships between our other directors and the Cohen & Steers mutual funds or the institutional separate
accounts for which we are the investment advisor.

S-corporation Distributions and Tax Indemnification Agreement

Since we were organized in 1986 and until our initial public offering in 2004, we were treated for federal
and certain state income tax purposes as an S-corporation under Subchapter S of the Internal Revenue Code. As a
result. our earnings were taxed, with certain exceptions, directly to our shareholders, Mr. Cohen and Mr. Steers,
rather than to us, leaving our shareholders responsible for paying income taxes on these earnings. We historically
paid distributions to our shareholders to enable them to pay their income tax liabilities as a result of our status as
an S-corporation and, from time to time, to distribute previousty undistributed S-corporation earnings and profits.

We have entered into a tax indemnification agreement with Mr. Cohen and Mr. Steers. Although we believe
that we have met the requirements for an S-corporation, the agreement provides for, among other things,
Mr. Cohen and Mr. Steers to indemnify us for any additional U.S. federal and state income taxes, including
interest and penalties, incurred by us if for any reason we are deemed to have been a C-corporation during any
period in which we reported our taxable income as an S-corporation. The tax indemnification obligation of
Mr, Cohen and Mr. Steers will be limited to the aggregate amount of all distributions we made to them to pay
taxes during any time that we reported our taxable income as an S-corporation but are deemed to have been a
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C-corporation. The agreement also provides for payment by Mr. Cohen and Mr. Steers to us and by us to

Mr. Cohen and Mr. Steers to adjust for any increases or decreases in tax liability arising from a tax audit that
affects our tax liability and results in a corresponding adjustment to the tax liability of Mr. Cohen and Mr. Steers.
We will increase, or gross up, our indemnification payments to Mr. Cohen and Mr. Steers to the extent necessary
to take into account the increase in current tax liability incurred by Mr. Cohen and Mr. Steers on account of the
indemnification payments. The amount of any payment cannot exceed the amount of benefit received by us or
Mr. Cohen and Mr. Steers attributable to the adjustment in tax liability,

Registration Rights Agreement

Mr. Cohen and Mr. Steers have entered into a registration rights agreement with us, pursuant to which we
have granted to them, their affiliates and certain of their transferees the right, as described below, to reguire us to
register under the Securities Act shares of comman stock (and other securities convertible into or exchangeable
or exercisable for shares of common stock) held by them. Such registration rights are generally available to the
rights holders until registration under the Securities Act is no longer required to enable them to resell the
registrable securities owned by them. The registration rights agreement provides, among other things, that we
will pay all expenses in connection with the first ten demand registrations requested by the rights holders and in
connection with any registration commenced by us in which the rights holders participate through “piggyback”
registration rights granted under such agreement. We have the right to postpone any demand registration if to
register would require an audit of us other than our regular audit, if another registration statement which was not
effected on Form 5-3 has been declared effective under the Securities Act within 180 days or, for a period of 90
days, if we determine that it is in our best interests to do so. The rights of the rights holders to exercise their
“piggyback” registration rights are subject to our right to reduce on a pro rata basis among all requesting holders
the number of requested shares of common stock to be registered if in the opinion of the managing underwriter
the total number of shares to be so registered exceeds that number which may be sold without having an adverse
effect on the price, timing or distribution of the offering of the shares.
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ITEM 2:
APPROVAL OF AMENDED AND RESTATED STOCK INCENTIVE PLAN

We are asking our shareholders to approve the Amended and Restated Cohen & Steers, Inc. 2004 Stock
Incentive Plan (as amended, the Amended and Restated Stock Incentive Plan) which has been amended to
increase the number of shares of common stock with respect to which awards may be granted under the plan by
4,500.000 shares, subject to approval by our shareholders at the Annual Meeting. In this proposal, we are also
asking our shareholders to re-approve the Amended and Restated Annual Incentive Plan. NYSE rules require that
we obtain shareholder approval of the Amended and Restated Stock Incentive Plan in order for it 1o be effective.

The Amended and Restated Stock Incentive Pian is administered by the Compensation Committee, which is
comprised of four independent Directors. The Amended and Restated Stock Incentive Plan permits the grant of
nonqualified stock options, incentive stock options, stock appreciation rights, restricted stock, restricted stock
units and other stock-based awards to our employees, directors or consultants or those of our affiliates, The
Compensation Committee has discretion 10 select the individvals to whom awards will be granted and to
determine the type, size and terms of each award and has the authority to administer, construe and interpret the
Amended and Restated Stock Tncentive Plan. The Amended and Restated Stock Incentive Plan is primarily
intended to provide broad-based equity compensation awards across all levels of the company. All of our
employees (215 as of March 18, 2008) are eligible to participate in the Amended and Restated Stock Incentive
Plan,

Prior to our initial public offering, our shareholders approved the Amended and Restated Stock Incentive
Plan on June 7, 2004. As adopted, a total of 9,500,000 shares of common stock were initially reserved for
issuance under the Amended and Restated Stock Incentive Plan. As of March 18, 2008, we had granted awards
under the Amended and Restated Stock Incentive Plan with respect to 8,033,943 shares of common stock,
leaving only 1,466,057 shares available for future awards under the Amended and Restated Stock Incentive Plan,
subject to increases due to awards being forfeited or terminated, which are again available for grant under the
Amended and Restated Stock Incentive Plan.

A key element of the Firm’s compensation philosophy is to deliver a portion of our employees’ total
compensation in the form of stock-based awards. Through our mandatory and optional deferral programs, as well
as other equity grants, restricted stock units comprise a significant portion of the total compensation package for
our employees. We believe that stock-based awards foster an employee-ownership culture that aligns the
interests of our employees directly with those of our shareholders and encourages employees to be prudent risk
managers and to work together to ensure our continued financial success over time. Stock-based compensation
also helps to retain high-performing employees through retention features such as significant vesting provisions
and forfeiture provisions. In the event that a stock-based award is forfeited by un employee, the value of the
award remains with the company. These restrictions also enhance shareholder alignment by having employees
share in the upside and downside risk over any cyclical market periods that occur within the financial services
industry. The Board of Directors unanimously recommends that the shareholders approve the Amended and
Restated Stock Incentive Plan in order to permit us to continue to compensate employees, directors and
consultants in part with stock-based awards rather than cash.

This proposal is also being submitted to our shareholders in order to ensure the Amended and Restated
Stock Incentive Plan’s continued compliance with Section 162(m) of the Internal Revenue Code. Section 162(m)
of the Iniernal Revenue Code denies a tax deduction for certain compensation in excess of $1,000,000 per year
paid by a company to Covered Employees. Certain compensation, including compensation based on the
attainment of performance goals, is excluded from this deduction limit if certain requirements are met. Among
these requirements is that the material terms pursuant to which the compensation is to be paid are disclosed and
approved by shareholders prior to payment,

For the reasons stated above, the Board of Directors unanimously recommends a vote “FOR"
approval of the Amended and Restated Stock Incentive Plan.
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Description of the Amended and Restated Stock Incentive Plan

The following description of the Amended and Restated Stock Incentive Plan is not complete and is
qualified by reference to the full text of the Amended and Restated Stock Incentive Plan, which is attached hereto
as Appendix A.

The Amended and Restated Stock Incentive Plan permits the grant of nonqualified stock options, incentive
stock options, stock appreciation rights, restricted stock, restricted stock units and other stock-based awards to
our employees, directors or consultants or those of our affiliates. As amended, a maximum of 14,000,000 shares
of common stock may be subject to awards under the Amended and Restated Stock Incentive Plan. The
maximum number of shares of common stock for which options and stock appreciation rights may be granted
during a calendar year to any participant is 1,000,000. The number of shares of common stock issued or reserved
pursuant to the Amended and Restated Stock Incentive Plan, or pursuant to outstanding awards, is subject to
adjustment on account of mergers, consolidations, reorganizations, stock splits, stock dividends and other
dilutive changes in the shares of common stock. Shares of common stock covered by awards that expire,
terminate or lapse will again be available for grant under the Amended and Restated Stock Incentive Plan.

Administration. The Amended and Restated Stock Incentive Plan is administered by the Compensation
Committee, which may delegate its dutics and powers in whole or in part as it determines. However, our Board
of Directors may take any action designated (o the Compensation Commitiee under the Amended and Restated
Stock Incentive Plan as it may deem necessary. The Compensation Committee has the sole discretion to
determine the employees, directors and consultants to whom awards may be granted under the Amended and
Restated Stock Incentive Plan and the manner in which such awards will vest. Options, stock appreciation rights,
restricted stock, restricted stock units and other stock-based awards will be granted by the Compensation
Committee to employees, directors and consultants in such numbers and at such times during the term of the
Amended and Restated Stock Incentive Plan as the Compensation Committee shall determine. The
Compensation Commitlee is authorized to interpret the Amended and Restated Stock Incentive Plan, to establish,
amend and rescind any rules and regulations relating to the Amended and Restated Stock Incentive Plan, and to
make any other determinations that it deems necessary or desirable for the administration of the Amended and
Restated Stock Incentive Plan. The Compensation Committee may correct any defect, supply any omissien or
reconcile any inconsistency in the Amended and Restated Stock Incentive Plan in the manner and to the extent
the Compensation Committee deems necessary or desirable.

Restricted Stock Units and Other Stock-Based Awards, The Compensation Committee may grant awards of
restricted stock units, shares of common stock, restricted stock and awards that are valued in whole or in part by
reference to, or are otherwise based on the fair market vaiue of, shares. The restricted stock units and other stock-
based awards will be subject to the terms and conditions established by the Compensation Committee,

Options. The Compensation Committee shall determine the exercise price for each option; provided,
however, that an option must have an exercise price that is at least equal to the fair market value of a share of
common stock on the date the option is granted. An option holder may exercise an option by written notice and
payment of the exercise price (1} in cash, (2) to the extent permitted by the Compensation Comimittee, by the
surrender of a number of shares of common stock already owned by the option holder for at least six months, or
other period consistent with applicable accounting rules, with a fair market value equal to the exercise price,

(3) in a combination of cash and shares of commen stock (as qualified by clause (2)), or (4) through the delivery
of irrevocable instructions to a broker to sell shares obtained upon the exercise of the option and deliver to us an
amount equal to the exercise price for the shares of common stock being purchased. Option holders who are
subject to the withholding of federal and state income tax as a result of exercising an option may satisfy the
income tax withholding obligation through the withholding of a portion of the shares of common stock to be
received upon exercise of the option.

Stock Appreciation Rights. The Compensation Committee may grant stock appreciation rights independent
of or in connection with an option. The exercise price per share of a stock appreciation right shall be an amount
determined by the Compensation Committee. Generally, each stock appreciation right shall entitle a participant
upon exercise to an amount equal to the product of (1) the excess of (A) the fair market value on the exercise date
of one share of common stock over (B) the exercise price per share, times (2) the number of shares of common
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stock covered by the stock appreciation right. Payment shall be made in shares of common stock or in cash, or
partly in shares of common stock and partly in cash, all as shall be determined by the Compensation Committee.

Performance-Based Awards. During any period when Section 162(m) of the Internal Revenue Code is
applicable to us and the Amended and Restated Stock Incentive Plan, certain other stock-based awards may be
granted in a manner designed to make them deductible by us under Section 162(m) of the Internal Revenue Code
(“Performance-Based Awards”), Such Performance-Based Awards will be determined based on the attainment of
wrilten objective performance goals approved by the Compensation Committee for a performance period of
between one and five years. The Compensation Committee will establish the performance goals applicable to a
performance period (1) while the outcome for that performance period is substantially uncertain and (2) no more
than 90 days after the commencement of the performance period to which the performance goals relate or, if less,
the number of days which is equal to 25% of the relevant performance period. The performance goals will be
based upon one or more of the following criteria: (1} consolidated earnings before or after taxes (including
earnings before interest, taxes, depreciation and amortization); (2) net income; (3) operating income; (4) earnings
per share; (5) book value per share; (6) return on shareholders’ equity; (7) expense management; (8) return on
investment; (9) improvements in capital structure; (10) profitability of an identifiable business unit or product;
{11) maintenance or improvement of profit margins; (12) stock price; (13) market share; (14) revenue or sales;
(15} costs; (16) cash flow; (17) working capital; (18) return on assets; (19) assets under management; and
(20) total return. The maximum amount of a Performance-Based Award payable to any one participant under the
Amended and Restated Stock Incentive Plan for a performance period is 1,000,000 shares of common stock or, in
the event the Performance-Based Award is paid in cash, the equivalent cash value thereof on the last day of the
performance period to which such Performance-Based Award relates.

Transferability. Unless otherwise determined by the Compensation Committee, awards granted under the
Amended and Restated Stock Incentive Plan are not transferable other than by will or by the laws of descent and
distribution.

Change in Control. In the event of a change in control (as defined in the Amended and Restated Stock
Incentive Plan), (1) if determined by the Compensation Committee, any outstanding awards then held by
participants which are unexercisable or otherwise unvested or subject to lapse restrictions shall automatically be
deemed exercisable or otherwise vested or no longer subject to lapse restrictions, as the case may be, as of
immediately prior to the change in control and (2) the Compensation Committee may (A) cancel the awards for
fair value as determined by the Compensation Committee, (B} provide for the issuance of substitute awards that
will substantially preserve the otherwise applicable terms of any affected awards previously granted under the
Amended and Restated Stock Incentive Plan, as determined by the Compensation Committee, or (C) provide that
for a period of at least 15 days prior to the change in control, the options will be exercisable as to all shares
subject to such options and that the options will terminate upon the occurrence of the change in control. If a
participant’s employment with us and our affiliates is terminated by the participant for “good reason™ or by us
without “cause” within the two-year period following a change in control, any outstanding awards then held by
the participant which are unexercisable or otherwise unvested or subject to lapse restrictions shall automatically
be deemed exercisable or otherwise vested or no longer subject to lapse restrictions, as the case may be, as of the
date of such termination of employment.

Amendment and Termination. Our Board of Directors may amend, alter or discontinue the Amended and
Restated Stock Incentive Plan in any respect at any time, but no amendment, alteration or discontinuance may
diminish any of the rights of a participant under any awards previously granted, without his or her consent.
Unless earlier terminated, the Amended and Restated Stock Incentive Plan will expire on June 7, 2014.

New Plan Benefits under the Amended and Restated Annual Incentive Plan. Because future awards under

the Amended and Restated Stock Incentive Plan will be granted at the discretion of the Compensation
Committee, the type, number, recipients, and other terms of such awards cannot be determined at this time,
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Equity Compensation Plan Information

The following table summarizes information, as of December 31, 2007, relating to our equity compensation
plans pursuant to which grants of restricted stock units or other rights to acquire shares of our common stock may
be granted from time to time.

Number of securities
remaining available

Number of Weighted- for future issuance
securilies issued  average exercise under equity
upon exercise of price of compensation plans

outstanding outstanding (excluding securities

options, warrants  options, warrants  reflected in the first

Plan Category and rights and rights column}
Approved
Amended and Restated Cohen & Steers, Inc. 2004 Stock

Incentive Plan .. ............ ... .. . iiuuro... 6,990,182 {1} 2,509,818
Cohen & Steers, Inc. 2004 Employee Stock Purchase

Plan .. ... e 172,689 ) 327,311
Total Approved by Shareholders .................... 7,162,871 (H(2) 2,837,129
Not Approved

Nome ... e e — — —_—

(1) All of the awards granted under our Amended and Restated Stock Incentive Plan are restricted stock units, which by their nature do not
have an exercise price.
{2) 85% of the fair market value of our common stock on last business day of each three-month offering period.
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ITEM 3:
APPROVAL OF THE AMENDED AND RESTATED ANNUAL INCENTIVE PLAN

We are asking our shareholders to approve the Amended and Restated Cohen & Steers, Inc. 2004 Annual
Incentive Plan (as amended, the Amended and Restated Annual Incentive Plan), which has been amended o
increase the maximum bonus payment a participant may receive for a performance period under the Amended
and Restated Annual Incentive Plan from $5,000,000 to $10,000,000. In this proposal, we are also asking our
shareholders to re-approve the Amended and Restated Annual Incentive Plan.

The Board of Directors believes that the amendment increasing the maximum annual payment is necessary
to provide flexibility to the Compensation Committee in structuring our annual compensation program in the
future and for the company to continue to offer competitive compensation to its key executives.

This proposal is also being submitted to our shareholders in order to ensure the Amended and Restated
Annual Incentive Plan’s continued compliance with Section 162(m) of the Internal Revenue Code.
Section 162(m) of the Internal Revenue Code denies a tax deduction for certain compensation in excess of
$1,000,000 per year paid by a company to Covered Employees. Certain compensation, including compensation
based on the attainment of performance goals, is excluded from this deduction limit if certain requirements are
met. Among these requirements is that the material terms pursuant to which the compensation is to be paid are
disclosed and approved by shareholders prior to payment.

For the reasons stated above, the Board of Directors unanimously recommends a vote “FOR”
approval of the Amended and Restated Annual Incentive Plan.

Description of the Amended and Restated Annual Incentive Plan

The following description of the Amended and Restated Annual Incentive Plan is not complete and is
qualified by reference to the full text of the Amended and Restated Annual Incentive Plan, which is attached
hereto as Appendix B.

Purpose. The Amended and Restated Annual Incentive Plan is a bonus plan designed to provide certain of
our employees with incentive compensation based upon the achievement of pre-established performance goals.
The Amended and Restated Annual Incentive Plan is designed to comply with the performance-based
compensation exemption from Section 162(m) of the Internal Revenue Code during any period during which
Section 162(m) of the Internal Revenue Code is applicable. The purpose of the Amended and Restated Annual
Incentive Plan is to attract, retain, motivate and reward participants by providing them with the opportunity to
earn competitive compensation directly linked to our performance.

Administration. The Amended and Restated Annual Incentive Plan is administered by the Compensation
Committee. However, our Board of Directors may take any action designated to the Compensation Committee
under the Amended and Restated Annual Incentive Plan as it may deem necessary. The Compensation
Committee may delegate its authority under the Amended and Restated Annual Incentive Plan except in cases
where such delegation would disqualify compensation paid undet the Amended and Restated Annual Incentive
Plan intended to be exempt under Section 162(m) of the Internal Revenue Code.

Eligibility; Awards. Awards may be granted to our officers and key employees in the sole discretion of the
Compensation Committee. The Amended and Restated Annual Incentive Plan provides for the payment of
incentive bonuses, in the form of cash, restricted stock, restricted stock units, stock appreciation rights, stock
options (of equivalent value) and/or some combination of the foregoing. Any equity-based awards will be made
pursuant to the Amended and Restated Stock Incentive Plan.

Performance Goals. The Compensation Commitiee establishes the performance periods over which
performance objectives will be measured. A performance period may be for a fiscal year or a multi-year cycle, as
determined by the Compensation Committee. Within 90 days after each performance period begins (or such other
date as may be required by Section 162(m) of the Internal Revenue Code), the Compensation Committee will
establish (1) the performance objective or objectives that must be satisfied for a participant to receive a bonus for
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such performance period, and (2) the target incentive bonus for each participant. Notwithstanding the foregoing,
with respect to the performance period during which the effective date of the Amended and Restated Annual
Incentive Plan occurs, the Compensation Committee shall establish such performance objectives and target
incentive bonuses within 60 days after the effective date. Performance objectives will be based upon one or more
of the following criteria, as determined by the Compensation Committee: (1) consolidated earnings before or
after taxes (including earnings before interest, taxes, depreciation and amortization); (2) net income;

(3) operating income; (4) earnings per share; (5) book value per share; (6) return on shareholders’ equity;

(7) expense management; (8) return on investment; (9) improvements in capital structure; (10) profitability of an
identifiable business unit or product; (11) maintenance or improvement of profit margins; (12) stock price;

(13) market share; (14) revenue or sales; (15) costs; (16) cash flow; (17} working capital; (18) return on assels;
(19) assets under management; and (20) total return. The foregoing criteria may relate to us, one or more of our
subsidiaries or one or more of our divisions or units, or any combination of the foregoing, and may be applied on
an absolute basis and/or be relative to one or more peer group companies or indices, or any combination thereof,
all as the Compensation Committee shall determine. The performance measures and objectives established by the
Compensation Committee may be different for different fiscal years and different objectives may be applicable to
different officers and employees.

As soon as practicable following the applicable performance period, the Compensation Committee will
determine (1) whether and to what extent any of the performance objectives established for such performance
period have been satisfied, and (2) for each participant employed as of the last day of the performance period for
which the bonus is payable, the actual annual incentive performance bonus to which such participant shall be
entitied, taking into consideration the extent to which the performance objectives have been met and such other
factors as the Compensation Committee may deem appropriate.

Annual Limitation on Bonus Payments to Any Individual. No participant may receive a bonus under the
Amended and Restated Annual Incentive Plan, with respect to any fiscal year, in excess of $5,000,000. The
proposed amendment would change this limit to $10,000,000. The Compensation Committee has absolute
discretion to reduce or eliminate the amount otherwise payable to any participant under the Amended and
Restated Annuai Incentive Plan and to establish rules or procedures that have the effect of limiting the amount
payable to each participant to an amount that is less than the maximum amount otherwise authorized as that
participant’s target incentive bonus.

Change in Control. If there is a change in control (as defined in the Amended and Restated Annual
Incentive Plan), our Board of Directors, as constituted immediately prior to the change in control, shall determine
in its discretion whether the performance criteria have been met or will be deemed to have been met for the year
in which the change in control occurs.

Termination of Employment. If a participant dies or becomes disabled prior to the last day of a performance
period, the participant may receive an annual bonus equal to the bonus otherwise payable ta the participant based
upon actual company performance for the applicable performance period or, if determined by the Compensation
Committee, based upon achieving targeted performance objectives, pro-rated for the days of employment during
the performance period.

Payment of Awards. Payment of any bonus amount is made to participants as soon as practicable after the
Compensation Committee certifies that one or more of the applicable objectives has been attained, or, where the
Compensation Committee will reduce, eliminate or limit the bonus, as described above, the Compensation
Committee determines the amount of any such reduction,

Amendment and Termination of Plan. Our Board of Directors or the Compensation Committee may at any
time amend, suspend, discontinue or terminate the Amended and Restated Annual Incentive Plan, subject to
shareholder approval if such approval is necessary to maintain the Amended and Restated Annual Incentive Plan
in compliance with Section 162(m) of the Internal Revenue Code or any other applicable law or regulation.
Unless earlier terminated, the Amended and Restated Annual Incentive Plan will expire on June 7, 2014.

New Plan Benefits Under the Amended and Restated Annual Incentive Plan. Because future awards under
the Amended and Restated Annual Incentive Plan will be granted at the discretion of the Compensation
Committee, the type, number, recipients, and other terms of such awards cannot be determined at this time.
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ITEM 4:

RATIFICATION OF THE APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

At its meeting on February 27, 2008, the Board of Directors, upon the recommendation of its Audit
Committee, appointed Deloitte & Touche LLP to serve as our independent registered public accounting firm for
the current fiscal year ending December 31, 2008, Representatives of the firm of Deloitte & Touche LLP are
expected to be present at the Annual Meeting and will have an opportunity to make a statement if they so desire
and will be available 1o respond to appropriate questions.

Recommendation of the Board

The Board of Directors recommends a vote “FOR” the ratification of the appointment of Deloitte & Touche
LLP as our independent registered public accounting firm for the current fiscal year ending December 31, 2008.

Fees Incurred by Cohen & Steers for Deloitte & Touche LLP

Aggregate fees billed to us for the fiscal years ended December 31, 2007 and 2006 by our independent
registered public accounting firm, Deloitte & Touche LLP and its affiliates, are set forth below.

2007 2006
Audit Fees(a) . ..o e $746,450  $685,000
AuditRelated Fees ... ... o i — —
Tax Fees ... ... — —
Al OtherFees(b) .. ... ... .. 3,000 20,408
Total .. e s $749.450  $705,408

{a) Fees for audit services billed in 2007 and 2006 consisted primarily of:

Audit of our annual consolidated financial statements.

Audit of our internal controls under Section 404 of the Sarbanes-Oxley Act of 2002.
Reviews of our quarterly consolidated financial statemenits.

Audits of our regulated subsidiaries.

Consultation on accounting and financial reporting standards arising during the course of the audit or
review,

Review of annual and interim report materials.
Review and required procedures related to SEC filings.

Attendance at Audit Committee meetings at which matters relating to the audit or review were discussed.

(b) All other fees in 2007 consisted of the procurement of an on-line accounting research tool offered by
Deloitte & Touche to its clients and in 2006 consisted of the partial payment of the audit fee related to
Cohen & Steers Europe S.A. and the procurement of an on-line accounting research tool offered by
Deloitte & Touche to its clients.

Audit Committee Pre-Approval Policy

In accordance with the Cohen & Steers Audit Committee Pre-Approval Policy (the “Pre-Approval Policy™),
all audit and non-audit services during fiscal 2006 and 2007 performed for us by our independent registered
public accounting firm were pre-approved by the Audit Committee, which concluded that the provision of such
services by Deloitte & Touche was compatible with the maintenance of that firm’s independence in the conduct
of its auditing functions.

The responsibility for pre-approval of audit and permitted non-audit services includes pre-approval of the
fees for such services (even though the pre-approval of fees is not required by the SEC rules) and the other terms
of the engagement.
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Periodically, and no later than at its first meeting of each fiscal year, the Audit Committee reviews and
pre-approves all audit, audit-related, tax and all other services that we expect to be performed by our independent
registered public accounting firm for us. The term of the pre-approval is 12 months from the date of
pre-approval, unless the Audit Committee specifically provides for a different period,

In the intervals between the scheduled meetings of the Audit Committee, the Audit Committee delegates
pre-approval authority under the Pre-Approval Policy to the Chairman of the Audit Committee. The Chairman
must report any pre-approval decisions under the Policy to the Audit Committee at its next scheduled meeting.

REQUIREMENTS, INCLUDING DEADLINES, FOR SUBMISSION OF
PROXY PROPOSALS, NOMINATION OF DIRECTORS AND
OTHER BUSINESS OF SHAREHOLDERS

In accordance with the rules of the SEC, to be considered for inclusion in our Proxy Statement and form of
proxy for our 2009 Annual Meeting of Shareholders, a shareholder proposal must be received by us at our
principal executive offices at 280 Park Avenue, New York, New York 10017 by December 4, 2008, pursuant to
the requirements of Rule 14a-§ under the Exchange Act. The proposal should be sent to the attention of our
Corporate Secretary.

In addition, our Bylaws set forth procedures to be followed by shareholders who wish to bring business
before an annual meeting of shareholders or nominate candidates for election to the Board of Directors at an
annual meeting of shareholders. Such procedures require that the shareholder give timely written notice to our
Corporate Secretary. To be timely, such notice must be delivered to the principal executive offices of Cohen &
Steers not less than 90 days nor more than 120 days prior to the first anniversary of the preceding year’s annual
meeting, provided, that in the event that the date of the annual meeting is more than 20 days before or more than
70 days after such anniversary date, notice by the shareholder must be delivered not earlier than the 120th day
prior to and not later than the later of the 90th day prior to such annual meeting or the 10th day following the day
on which public anncuncement of the date of such meeting is first made.

OTHER MATTERS

The Board of Directors knows of no other business to be presented at the meeting. If, however, any other
business should properly come before the meeting, or any adjournment thereof, it is intended that the proxy will
be voted with respect thereto in accordance with the best judgment of the persons named in the proxy.

By Order of the Board of Directors,

Francis C. Poli

Corporate Secretary
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Appendix A

AMENDED AND RESTATED
COHEN & STEERS, INC.
2004 STOCK INCENTIVE PLAN

1. Purpose of the Plan

The purpose of the Plan is to aid the Company and its Affiliates in recruiting and retaining key employees,
directors or consultants of outstanding ability and to motivate such employees, directors or consultants to exert
their best efforts on behalf of the Company and its Affiliates by providing incentives through the granting of
Awards. The Company expects that it will benefit from the added interest which such key employees, directors or
consultants will have in the welfare of the Company as a result of their proprietary interest in the Company’s

SuUcCCess.

2. Definitions

The following capitalized terms used in the Plan have the respective meanings set forth in this Section:

(@)

(b)

©

(d)

(e)
ity

4]

Act: The Securities Exchange Act of 1934, as amended, or any successor thereto.

Affiliate: With respect to the Company, any entity directly or indirectly controlling, controlled by, or
under common control with, the Company or any other entity designated by the Board in which the
Company or an Affiliate has an interest.

Award: An Option, Stock Appreciation Right or Other Stock-Based Award granted pursuant to the
Plan.

Beneficial Owner: A “beneficial owner”, as such term is defined in Rule 13d-3 under the Act (or any
successor rule thereto).

Board: The Board of Directors of the Company.

Cause: “Cause” as defined in an applicable Award agreement, or if not defined therein, “Cause” as
defined in an employment agreement between the applicable Participant and the Company or its
Affiliates or, if not defined therein or if there is no such agreement, “Cause” shall mean (i) the
Participant’s continued failure substantially to perform the Participant’s duties to the Company and its
Affiliates (other than as a result of total or partial incapacity due to physical or mental illness) for a
period of 10 days following written notice by the Company to the Participant of such failure, (it} the
Participant’s engagement in conduct inimical to the interests of the Company or an Affiliate, including
without limitation, fraud, embezzlement, theft or dishonesty in the course of the Participant’s
Employment or engagement, (iii) the Participant’s commission of, or plea of guilty or nolo contendere
to, (A) a felony or (B) a crime other than a felony, which involves a breach of trust or fiduciary duty
owed to the Company or an Affiliate, (iv) the Participant’s disclosure of trade secrets or confidential
information of the Company or an Affiliate, or (v) the Participant’s breach of any agreement with the
Company or an Affiliate in respect of confidentiality, nondisclosure, non-competition or otherwise.

Change in Control: The occurrence of any of the following events:

(i) the complete liquidation of the Company or the sale or disposition, in one or a series of related
transactions, of all or substantially all, of the assets of the Company to any “person” or “group”
(as such terms are defined in Sections 13(d)(3) or 14(d)(2) of the Act), other than the Permitted
Holders;

(ii) any person or group, other than the Permitted Holders, is or becomes the Beneficial Owner
{except that a person shall be deemed to have “beneficial ownership” of all shares that any such
person has the right to acquire, whether such right is exercisable immediately or only after the
passage of time), directly or indirectly, of securities of the Company (or any entity which controls
the Company) representing both (x) 20% or more of the combined voting power of the then
outstanding securities of the Company (or any entity which controls the Company} and (y) more
of the combined voting power of the then outstanding securities of the Company (or any entity
which controls the Company) than the Cohen/Steers Holders in the aggregate;




{h}

W)
k)
()]

(m)
(n)

(0)

(p)

(iii) during any period of twenty-four consecutive months (not including any period prior to the date
that the Company completes a registered initial public offering), individuals who at the beginning
of such period constituted the Board (together with any new directors (other than a director
nominated by any Person (other than the Board) who publicly announces an intention to take or to
consider taking actions, including but not limited to, an actual or threatened proxy contest, which
if consummated would constitute a Change in Control under clauses (i), (ii) or {iv) of this
Section 2(g)) nominated by any Cohen/Steers Holder and/or whose election by such Board or
whose nomination for election by the shareholders of the Company was approved by a vote of a
majority of the directors of the Company, then still in office, who were either directors at the
beginning of such period or whose election or nomination for election was previously so
approved) cease for any reason to constitute a majority of the Board, then in office; or

(iv) the consummation of any transaction or series of transactions resulting in a merger, consolidation
or amalgamation, in which the Company is involved, other than a merger, consolidation or
amalgamation which would result in the shareholders of the Company immediately prior thereto
continuing to own (either by remaining outstanding or by being converted into voting securities of
the surviving entity), in the same proportion as immediately prior to the transaction(s), more than
509 of the combined voting power of the voting securities of the Company or such surviving
entity outstanding immediately after such merger, consolidation or amalgamation.

Code: The Internal Revenue Code of 1986, as amended, or any successor thereto.

Cohen/Steers Holder: Each member of the Cohen Group, each member of the Steers Group and each
Cohen/Steers Entity.

Committee: The Compensation Committee of the Board.
CornEan)f: Cohen & Steers, Inc., a Delaware corporation.

Disability: Inability of a Participant to perform in all material respects his duties and responsibilities to
the Company, or any Affiliate of the Company, by reason of a physical or memtal disability or infirmity
which inability is reasonably expected to be permanent and has continued (i) for a period of six
consecutive months or (ii) such shorter period as the Commitiee may reasonably determine in good
faith. The Disability determination shall be in the sole discretion of the Committee and a Participant {or
his representative) shall furnish the Committee with medical evidence documenting the Participant’s
disability or infirmity which is satisfactory to the Committee.

Effective Date: The date the Board approves the Plan, or such later date as is designated by the Board.

Employment: The term “Employment” as used herein shall be deemed to refer to (i} a Participant’s
employment if the Participant is an employee of the Company or any of its Affiliates, (ii) a
Participant’s services as a consulian, if the Participant is a consultant to the Company or any of its
Affiliates and (iii) a Participant’s services as a non-employee director, if the Participant is a
nen-employee member of the Board.

Fair Market Value: On a given date, (i) if there should be a public market for the Shares on such date,
the arithmetic mean of the high and low prices of the Shares as reported on such date on the composite
tape of the principal national securities exchange on which such Shares are listed or admitted to
trading, or, if the Shares are not listed or admitted on any national securities exchange, the arithmetic
mean of the per Share closing bid price and per Share closing asked price on such date as quoted on the
National Association of Securities Dealers Automated Quotation System (or such market in which such
prices are regularly quoted) (the “NASDAQ"), or, if no sale of Shares shall have been reported on the
composiie tape of any national securities exchange or quoted on the NASDAGQ on such date, then the
immediately preceding date on which sales of the Shares have been so reported or quoted shall be used,
provided that, in the event of an initial public offering of the Shares of the Company. the Fair Market
Value on the date of such initial public offering shall be the price at which the initial public offering
was made; and (i1) if there should not be a public market for the Shares on such date, the Fair Market
Value shall be the value established by the Committee in good faith.

(Good Reason: “Good Reason” as defined in an applicable Award agreement, or if not defined therein,
“Good Reason” as defined in defined in an employment agreement between the applicable Participant
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(u)
(v)

(w)

(x)

(y)

(z)

and the Company or its Affiliates or, if not defined therein or if there is no such agreement, “Good
Reason” shall mean (i) the failure of the Company to pay or cause to be paid the Participant’s base
salary or annual bonus, if any, when due or (ii) any substantial and sustained diminution in the
Participant’s authority or responsibilities; provided that either of the events described in clauses (i) and
(ii) of this Section 2(0) shall constitute Good Reason only if the Company fails to cure such event
within 30 days after receipt from the Participant of written notice of the event which constitutes Good
Reason; provided, further, that “Good Reason”™ shall cease 1o exist for an event on the 60th day
following the later of its occurrence or the Participant’s knowledge thereof, unless the Participant has
given the Company written notice thereof prior to such date.

1SO: An Option that is also an incentive stock option granted pursuant to Section 6(d) of the Plan.
LSAR: A limited stock appreciation right granted pursuant to Section 7(d) of the Plan.

Other Stock-Based Awards: Awards granted pursuant to Section 8 of the Plan.

Option: A stock option granted pursuant to Section 6 of the Plan.
Option Price: The purchase price per Share of an Option, as determined pursuant to Section 6{a) of the Plan.

Participant: An employee, director or consultant of the Company or any of its Affiliates who is selected
by the Committee to participate in the Plan,

Permitted Holder: As of the date of determination, any and all of (i) an employee benefit plan (or trust
forming a part thereof) maintained by (A) the Company or (B) any corporation or other Person of
which a majority of its voting power of its voting equity securities or equity interest is owned, directly
or indirectly, by the Company, (i) any entity owned, directly or indirectly, by the shareholders of the
Company in substantially the same proportions as their ownership of shares of the Company, (iii) any
of Martin Cohen, his spouse, his siblings and their spouses, and descendants of any of them (whether
natural or adopted) (collectively, the “Cohen Group™), (iv) any of Robert Steers, his spouse, his siblings
and their spouses, and descendants of any of them {whether natural or adopted) (collectively, the
“Steers Group™), and (v) any trust established and maintained primarily for the benefit of any member
of the Cohen Group and/or Steers Group or any entity controlled by any member of the Cohen Group
and/or Steers Group {a “Cohen/Steers Entity™).

Performance-Based Awards: Certain Other Stock-Based Awards granted pursuant to Section 8(b) of
the Plan.

Person: A “person”, as such term is used for purposes of Section 13(d) or 14(d) of the Act {or any
successor section thereto).

Plan: The Amended and Restated Cohen & Steers, Inc. 2004 Stock Incentive Plan.

{aa) Shares: Shares of common stock, par value $.01 per Share, of the Company,

(bb) Stock Appreciation Right: A stock appreciation right granted pursuant to Section 7 of the Plan.

(cc) Subsidiary: A subsidiary corporation, as defined in Section 424(f) of the Code (or any successor

section thereto).

3. Shares Subject to the Plan

The total number of Shares which may be issued under the Plan is 14,000,000. The maximum number of

Shares for which Options and Stock Appreciation Rights may be granted during a calendar year to any
Participant shall be 1,000,000. The Shares may consist, in whole or in part, of unissued Shares or treasury Shares.
The issuance of Shares or the payment of cash upon the exercise of an Award or in consideration of the
cancellation or termination of an Award shall reduce the total number of Shares available under the Plan, as
applicable. Shares which are subject to Awards which terminate or lapse without the payment of consideration
may be granted again under the Plan.

4. Administration

The Plan shall be administered by the Committee, which may delegate its duties and powers in whole or in

part to any subcommittee thereof consisting solely of at least two individuals who are intended to qualify as
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“Non-Employee Directors” within the meaning of Rule 16b-3 under the Act (or any successor ruie thereto) and
“outside directors” within the meaning of Section 162(m) of the Cade (or any successor section thereto), to the
extent Rule 16b-3 under the Act and Section 162(m) of the Code, respectively, are applicable to the Company
and the Plan; provided, however, that the Board may, in its sole discretion, take any action designated to the
Commitiee under this Plan as it may deem necessary. The Board may delegate 10 any committee of the Board,
which committee may include one or more members of the Board who are also officers (including any Co-Chief
Executive Officer) of the Company (a “Subcommittee™), the authority to grant Awards under the Plan to
Participants who are neither directors of the Company nor “officers” of the Company within the meaning of
Section 16 of the Securities Exchange Act of 1934. Subject to the immediately preceding sentence, for purposes
of this Plan, wherever the term “Committee” is used, it shall be deemed to also refer to the Subcommittee as
appropriate. The Committee may grant Awards under this Plan only to Participants; provided that Awards may
also, in the discretion of the Committee, be made under the Plan in assumption of, or in substitution for,
outstanding awards previously granted by the Company or its Affiliates or a company acquired by the Company
or with which the Company combines. The number of Shares underlying such substitute awards shall be counted
against the aggregate number of Shares available for Awards under the Plan. The Committee is authorized to
interpret the Plan, to establish, amend and rescind any rules and regulations relating to the Plan, and to make any
other determinations that it deems necessary or desirable for the administration of the Plan. The Committee may
correct any defect or supply any omission or reconcile any inconsistency in the Plan in the manner and to the
extent the Committee deems necessary or desirable. Any decision of the Committee in the interpretation and
administration of the Plan, as described herein, shall lie within its sole and absolute discretion and shall be final,
conclusive and binding on all parties concerned (including, but not limited to, Participants and their beneficiaries
or successors). The Committee shall have the full power and authority to establish the terms and conditions of
any Award consistent with the provisions of the Plan and to waive any such terms and conditions at any time
(including, without limitation, accelerating or waiving any vesting conditions). The Committee shall require
payment of any amount it may determine to be necessary to withhold for federal, state, local or other taxes as a
result of the exercise, grant or vesting of an Award. Unless the Committee specifies otherwise, the Participant
may elect to pay a portion or all of such withholding taxes by (a) delivery in Shares or (b) having Shares withheld
by the Company from any Shares that would have otherwise been received by the Participant.

5. Limitations

No Award may be granted under the Plan after the tenth anniversary of the Effective Date, but Awards
theretofore granted may extend beyond that date.

6. Terms and Conditions of Options

Options granted under the Plan shall be, as determined by the Committee, nonqualified stock options or
ISOs for federal income tax purposes, as evidenced by the related Award agreements, and shall be subject to the
foregoing and the foltowing terms and conditions and to such other terms and conditions, not inconsistent
therewith, as the Committee shall determine:

(a) Option Price. The Option Price per Share shall be determined by the Committee, bui shall not be less
than 100% of the Fair Market Value of the Shares on the date an Option is granted.

(b) Exercisability. Options granted under the Plan shall be exercisable at such time and upon such terms
and conditions as may be determined by the Committee, but in no event shall an Option be exercisable
more than ten years after the date it is granted.

(c) Exercise of Options. Except as otherwise provided in the Plan or in an Award agreement, an Option
may be exercised for all, or from time to time any part, of the Shares for which it is then exercisable.
For purposes of Section 6 of the Plan, the exercise date of an Option shall be the later of the date a
notice of exercise is received by the Company and, if applicable, the date payment is received by the
Company pursuant to clause (i), (ii), (iii) or (iv} in the following sentence. The purchase price for the
Shares as to which an Option is exercised shall be paid to the Company in full at the time of exercise at
the election of the Participant: (i) in cash or its equivalent {e.g., by check); (ii) to the extent permitted
by the Committee, in Shares having a Fair Market Value equal to the aggregate Option Price for the
Shares being purchased and satisfying such other requirements as may be imposed by the Committee;
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(d)

(e)

provided, that such Shares have been held by the Participant for no less than six months (or such other
period as established from time to time by the Committee in order to avoid adverse accounting
treatment applying generally accepted accounting principles); (iii) partly in cash and, to the extent
permitted by the Committee, partly in such Shares; or (iv) if there is a public market for the Shares at
such time, through the delivery of irrevocable instructions to a broker to sell Shares obtained upon the
exercise of the Option and 1o deliver promptly to the Company an amount out of the proceeds of such
sale equal to the aggregate Option Price for the Shares being purchased. No Participant shall have any
rights to dividends or other rights of a shareholder with respect to Shares subject to an Option until the
Participant has given written notice of exercise of the Option, paid in full for such Shares and, if
applicable, has satisfied any other conditions imposed by the Committee pursuant to the Plan.

ISOs. The Committee may grant Options under the Plan that are intended to be 150s. Such ISOs shall
comply with the requirements of Section 422 of the Code (or any successor section thereto). No ISO
shall have a per Share Option Price of less than the Fair Market Value of a Share on the date granted or
have a term in excess of ten years; provided, however, that no ISO may be granted to any Participant
who at the time of such grant, owns more than 10% of the total combined voting power of all classes of
stock of the Company or of any Subsidiary, unless (i) the Option Price for such 150 is at least 110% of
the Fair Market Value of a Share on the date the ISO is granted and (ii) the date on which such I1SO
terminates is a date not later than the day preceding the fifth anniversary of the dite on which the ISO
is granted. Any Participant who disposes of Shares acquired upon the exercise of an ISO either

() within two years after the date of grant of such 1SO or (I} within one year after the transfer of such
Shares to the Participant, shall notify the Company of such disposition and of the amount realized upon
such disposition. All Options granted under the Plan are intended to be nonqualified stock options,
unless the applicable Award agreement expressly states that the Option is intended to be an ISO. If an
Option is intended to be an ISO, and if for any reason such Option (or portion thereof) shall not qualify
as an SO, then, to the extent of such nonqualification, such Option (or pertion thereof) shall be
regarded as a nonqualified stock option granted under the Plan; provided that such Option (or portion
thereof) otherwise complies with the Plan’s requirements relating to nonqualified stock options. In no
event shall any member of the Committee, the Company or any of its Affiliates (or their respective
employees, officers or directors) have any liability to any Participant (or any other Person) due to the
failure of an Option to qualify for any reason as an 1SO.

Attestation. Wherever in this Plan or any agreement evidencing an Award a Participant is permitted to
pay the Option Price of an Option or taxes relating to the exercise of an Option by delivering Shares,
the Participant may, subject to procedures satisfactory to the Committee, satisfy such delivery
requirement by presenting proof of beneficial ownership of such Shares, in which case the Company
shall treat the Option as exercised without further payment and shall withhold such number of Shares
from the Shares acquired by the exercise of the Option.

7. Terms and Conditions of Stock Appreciation Rights

(@

(b)

Grants. The Committee also may grant (i) a Stock Appreciation Right independent of an Option or
(ii) a Stock Appreciation Right in connectien with an Option, or a portion thereof. A Stock
Appreciation Right granted pursuant to clause (ii} of the preceding sentence (A) may be granted at the
time the related Option is granted or at any time prior to the exercise or cancellation of the related
Option, (B) shall cover the same number of Shares covered by an Option (or such lesser number of
Shares as the Committee may determine) and (C) shall be subject to the same terms and conditions as
such Option except for such additional limitations as are contemplated by this Section 7 (or such
additional limitations as may be included in an Award agreement).

Terms. The exercise price per Share of a Stock Appreciation Right shall be an amount determined by
the Committee, but in no event shall such amount be less than the greater of (i) the Fair Market Value
of a Share on the date the Stock Appreciation Right is granted or, in the case of a Stock Appreciation
Right granted in conjunction with an Option, or a portion thereof, the Option Price of the related
Option and (ii) the minimum amount permitted by applicable laws, rules, by-laws or policies of
regulatory authorities or stock exchanges. Each Stock Appreciation Right granted independent of an
Option shall entitle a Participant upon exercise to an amount equal to (I) the excess of (A) the Fair
Market Value on the exercise date of one Share over (B) the exercise price per Share, times (1) the
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(d)

number of Shares covered by the Stock Appreciation Right. Each Stock Appreciation Right granted in
conjunction with an Option, or a portion thereof, shall entitle a Participant to surrender to the Company
the unexercised Option, or any portion thereof, and to receive from the Company in exchange therefor
an amount equal to (1) the excess of {y} the Fair Market Value on the exercise date of one Share over
(z) the Option Price per Share, times (2) the number of Shares covered by the Option, or portion
thereof, which is surrendered. The date a notice of exercise is received by the Company shall be the
exercise date. Payment shall be made in Shares or in cash, or partly in Shares and partly in cash (any
such Shares valued at such Fair Market Value), all as shall be determined by the Committee. Stock
Appreciation Rights may be exercised from time to time upon actual receipt by the Company of written
notice of exercise stating the number of Shares with respect to which the Stock Appreciation Right is
being exercised. No fractional Shares will be issued in payment for Stock Appreciation Rights, but
instead cash will be paid for a fraction or, if the Committee should so determine, the number of Shares
will be rounded downward to the next whole Share.

Limitations. The Committee may impose, in its discretion, such conditions upon the exercisability or
transferability of Stock Appreciation Rights as it may deem fit.

Limited Stock Appreciation Rights. The Committee may grant LSARs that are exercisable upon the
occurrence of specified contingent events. Such LSARs may provide for a different method of
determining appreciation, may specify that payment will be made only in cash and may provide that
any related Awards are not exercisable while such LSARs are exercisable. Unless the context otherwise
requires, whenever the term “Stock Appreciation Right” is used in the Plan, such term shall include
LSARs.

8. Other Stock-Based Awards

(a)

(b)

Generally. The Committee, in its sole discretion, may grant or sell Awards of Shares, Awards of
restricted Shares and Awards that are valued in whole or in part by reference to, or are otherwise based
on the Fair Market Value of, Shares (‘‘Other Stock-Based Awards”). Such Other Stock-Based Awards
shall be in such form, and dependent on such conditions, as the Committee shall determine, including,
without limitation, the right to receive, or vest with respect to, one or more Shares {or the equivalent
cash value of such Shares) upon the completion of a specified period of service, the occurrence of an
event and/or the attainment of performance objectives. Other Stock-Based Awards may be granted
alone or in addition to any other Awards granted under the Plan. Subject to the provisions of the Plan,
the Committee shall determine to whom and when Other Stock-Based Awards will be made, the
number of Shares to be awarded under (or otherwise related to) such Other Stock-Based Awards;
whether such Other Stock-Based Awards shall be settled in cash, Shares or a combination of cash and
Shares; and all other terms and conditions of such Awards (including, without limitation, the vesting
provisions thereof and provisions ensuring that all Shares so awarded and issued shall be fully paid and
non-assessable).

Performance-Based Awards. Notwithstanding anything to the contrary herein, during any period when
Section 162(m) of the Code ts applicable to the Company and the Plan, certain Other Stock-Based
Awards granted under this Section 8 may be granted in a manner which is deductible by the Company
under Section 162(m) of the Code (or any successor section thereto) (*Performance-Based Awards”).
A Participant’s Performance-Based Award shall be determined based on the attainment of written
performance goals approved by the Committee for a performance period of between one and five years
established by the Commitiee {I) while the outcome for that performance period is substantially
uncertain and (i) no more than 90 days after the commencement of the performance period to which
the performance goal relates or, if less, the number of days which is equal to 25% of the relevant
performance period. The performance goals, which must be objective, shall be based upon one or more
of the following criteria: (i) consolidated earnings before or after taxes (including earnings before
interest, taxes, depreciation and amortization); (ii) net income; (iii) operating income; (iv) earnings per
Share; (v} book value per Share; (vi) return on shareholders’ equity; (vii) expense management;

{viii} return on investment; (ix) improvements in capital structure; (x) profitability of an identifiable
business unit or product; (xi) maintenance or improvement of profit margins; (xii) stock price;

{xiii) market share; (xiv) revenues or sales; (xv) costs; (xvi) cash flow; (xvii) working capital;

(xviii) return on assels; (xix) assets under management; and (xx) total return. The foregoing criteria
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may relate to the Company, one or more of its Subsidiaries or one or more of its divisions or units, or
any combination of the foregoing, and may be applied on an absolute basis and/or be relative to one or
more peer group companies or indices, or any combination thereof, all as the Cornmittee shall
determine. In addition, to the degree consistent with Section 162(m) of the Code (or any successor
section thereto), the performance goals may be calculated without regard to extraordinary items. The
maximum amount of a Performance-Based Award pavable to any one Participant under the Plan for a
performance period is 1,000,000 Shares or, in the event the Performance-Based Award is paid in cash,
the equivalent cash value thereof on the last day of the performance period to which such Performance-
Based Award relates. The Committee shall determine whether, with respect to a performance period,
the applicable performance goals have been met with respect to a given Participant and, if they have, 10
so certify and ascertain the amount of the applicable Performance-Based Award. No Performance-
Based Awards will be paid for such performance period until such certification is made by the
Committee. The amount of the Performance-Based Award actually paid 1o a given Participant may be
less than the amount determined by the applicable performance goal formula, at the discretion of the
Committee, The amount of the Performance-Based Award determined by the Commiittee for a
performance period shall be paid to the Participant at such time as determined by the Committee in its
sole discretion after the end of such performance period; provided, however, that a Participant may, if
and to the extent permitted by the Committee and consistent with the provisions of Section 162(m) of
the Code, elect to defer payment of a Performance-Based Award.,

Y. Adjustments Upon Certain Events

Notwithstanding any other provisions in the Plan to the contrary, the following provisions shall apply to all
Awards granted under the Plan;

(@)

(b}

Generally. In the event of any change in the outstanding Shares after the Effective Date by reason of
any Share dividend or split, reorganization, recapitalization, merger, consolidation, spin-off,
combination, combination or transaction or exchange of Shares or other corporate exchange, or any
distribution to shareholders ot Shares other than regular cash dividends or any transaction similar to the
foregoing, the Committee in its sole discretion and without liability to any person may make such
substitution or adjustment, if any, as it deems to be equitable, as to (i) the number or kind of Shares or
other securities issued or reserved for issuance pursuant to the Plan or pursnant to outstanding Awards,
(i) the maximum number of Shares for which Options or Stock Appreciation Rights may be granted
during a calendar year to any Participant, (iii) the maximum amount of a Performance-Based Award
that may be granted during a calendar year to any Participant, (iv) the Option Price of any Option or
exercise price of any Stock Appreciation Right and/or {v) any other affected terms of such Awards.

Change in Control.

(i) Inthe event of a Change in Contrel after the Effective Date, (A) if determined by the Committee
in the applicable Award agreement or otherwise determined by the Committee in its sole
discretion, any outstanding Awards then held by Participants which are unexercisable or atherwise
unvested or subject to lapse restrictions may automatically be deemed exercisable or otherwise
vested or no longer subject to lapse restrictions, as the case may be, as of immediately prior to
such Change in Control and (B) the Committee may, but shall not be obligated to, (x) cancel such
Awards for fair value (as determined in the sole discretion of the Committee) which, in the case of
Options and Stock Appreciation Rights, may equal the excess, if any, of value of the consideration
to be paid in the Change in Control transaction to holders of the same number of Shares subject to
such Options or Stock Appreciation Rights (or, if no consideration is paid in any such transaction,
the Fair Market Value of the Shares subject to such Options or Stock Appreciation Rights) over
the aggregate Option Price of such Options or the aggregate exercise price of such Stock
Appreciation Rights, as the case may be, or (y) provide for the issuance of substitute Awards that
will substantially preserve the otherwise applicable terms of any affected Awards previously
granted hereunder as determined by the Committee in its sole discretion or (i) provide that for a
period of at least 15 days prior to the Change in Control, any Options or Stock Apprectation
Rights shall be exercisable as to all Shares subject thereto and that upon the occurrence of the
Change in Control, such Options shalt terminate and be of no further force and effect.
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(ii) If a Participant’s employment with the Company and its Affiliates is terminated by the Company
or any of its Affiliates without Cause or by the Participant for Good Reason within the two-year
period following & Change in Control after the Effective Date, any outstanding Awards then held
by the Participant which are unexercisable or otherwise unvested or subject to lapse restrictions
shall automatically be deemed exercisable or otherwise vested or no longer subject to lapse
restrictions, as the case may be, as of the date of such termination of employment.

10. No Right to Employment or Awards

The granting of an Award under the Plan shall impose no obligation on the Company or any Affiliate to
continue the Employment of a Participant and shall not lessen or affect the Company’'s or Affiliate’s right to
terminate the Employment of such Participant. No Participant or other Person shall have any claim to be granted
any Award. and there is no obligation for uniformity of treatment of Participants, or holders or beneficiaries of
Awards. The terms and conditions of Awards and the Committee’s determinations and interpretations with
respect thereto need not be the same with respect to each Participant (whether or not such Participants are
similarly situated).

L1. Successors and Assigns

The Plan shall be binding on all successors and assigns of the Company and a Participant, including without
limitation, the estate of such Participant and the executor, administrator or trustee of such estate, or any receiver
or trustee in bankruptcy or representative of the Participant’s creditors.

12. Nontransferability of Awards

Unless otherwise determined by the Committee, an Award shall not be transferable or assignable by the
Participant otherwise than by will or by the laws of descent and distribution. An Award exercisable after the
death of a Participant may be exercised by the legatees, personal representatives or distributees of the Partictpant.

13. Amendments or Termination

The Board may amend, alter or discontinue the Plan, but no amendment, alteration or discontinuation shall
be made, (a) without the approval of the shareholders of the Company, if such action would (except as is
provided in Section 9 of the Plan), increase the total number of Shares reserved for the purposes of the Plan or
change the maximum number of Shares for which Awards may be granted to any Participant or (b) without the
consent of a Participant, if such action would diminish any of the rights of the Participant under any Award
theretofore granted to such Participant under the Plan; provided, however, that the Committee may amend the
Plan in such manner as it deems necessary to permit the granting of Awards meeting the requirements of the
Code or other applicable laws.

14. International Participants

With respect to Participants who reside or work outside the United States of America and, to the extent the
Company and the Plan are subject to Section 162(m) of the Code, who are not (and who are not expected to be)
“covered employees” within the meaning of Section 162(m) of the Code, the Committee may, in its sole
discretion, amend the terms of the Plan or Awards with respect to such Participants in order to conform such
terms with the requirements of local law.

15. Choice of Law

The Plan shall be governed by and construed in accordance with the laws of the State of New York without
regard to conflicts of laws.

16. Effectiveness of the Plan

The Plan shall be effective as of the Effective Date, subject to the approval of the shareholders of the
Company.
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Appendix B

AMENDED AND RESTATED
COHEN & STEERS, INC,
2004 ANNUAL INCENTIVE PLAN

1. Purpose of the Plan

The purpose of the Plan is to enable the Company and its Affiliates to attract, retain, motivate and reward
executive officers and key employees by providing them with the opportunity to earn competitive compensation
directly linked to the Company’s performance.

2. Definitions

The following capitalized terms used in the Plan have the respective meanings set forth in this Section:

(a)

(b)

(©)

{d)
(e

“Act” shall mean the Securities Exchange Act of 1934, as amended, or any successor thereto.

“Affiliate” shall mean, with respect to the Company, any entity directly or indirectly controlling,
controlled by, or under common control with, the Company or any other entity designated by the Board
in which the Company or an Affiliate has an interest.

“Beneficial Owner” shall mean a “beneficial owner”, as such term is defined in Rule 13d-3 under the
Act (or any successor rule thereto).

“Beoard™ shall mean the Board of Directors of the Company.

“Change in Control” means the occurrence of any of the following events:

(1)

(i1}

(ii1)

(iv)

the complete liquidation of the Company or the sale or disposition, in one or a series of related

transactions, of all or substantially all, of the assets of the Company to any “person” or “group”
{as such terms are defined in Sections 13(d)(3) or 14(d)(2) of the Act), other than the Permitted
Holders;

any person or group, other than the Permitted Holders, is or becomes the Beneficial Owner
{except that a person shall be deemed to have “beneficial ownership” of all shares that any such
person has the right to acquire, whether such right is exercisable immediately or only after the
passage of time), directly or indirectly, of securities of the Company (or any entity which controls
the Company) representing both (1) 20% or more of the combined voting power of the then
outstanding securities of the Company (or any entity which controls the Company) and (II) more
of the combined voting power of the then outstanding securities of the Company (or any entity
which controls the Company) than the Cohen/Steers Holders in the aggregate;

during any period of twenty-four consecutive months (not including any period prior to the date
that the Company completes a registered initial public offering), individuals who at the beginning
of such period constituted the Board {together with any new directors {(other than a director
nominated by any Person {(other than the Board) who publicly announces an intention to take or to
consider taking actions, including but not limited to, an actual or threatened proxy contest, which
if consummated would constitute a Change in Control under clauses (i), (ii) or (iv) of this

Section 2(e}) nominated by any Cohen/Steers Holder and/or whose election by such Board or
whose nomination for election by the shareholders of the Company was approved by a vote of a
majority of the directors of the Company, then still in office, who were either directors at the
beginning of such period or whose election or nomination for election was previously so
approved) cease for any reason to constitute a majority of the Board, then in office; or

the consummation of any transaction or series of transactions resulting in a merger, consolidation
or amalgamation, in which the Company is involved, other than a merger, consolidation or
amalgamation which would result in the shareholders of the Company immediately prior thereto
continuing to own (either by remaining outstanding or by being converted into voting securities of
the surviving entity), in the same proportion as immediately prior to the transaction(s), more than
50% of the combined voting power of the voting securities of the Company or such surviving
entity outstanding immediately after such merger, consclidation or amalgamation,




(f) “Code” shall mean the Internal Revenue Code of 1986, as amended, or any successor thereto.
(g) “Commirtee” shall mean the Compensation Committee of the Board.

(h) “Company” shall mean Cohen & Steers, Inc., a Delaware corporation,

(i) “Covered Employee” shall have the meaning set forth in Section 162(m) of the Code.

(i) “Participant” shall mean each executive officer of the Company and other key employee of the
Company or an Affiliate whom the Commiltee designates as a participant under the Plan.

(k) “Performance Period” shall mean each fiscal year or multi-year cycle as determined by the
Committee.

(I “Permitted Holder” shall mean, as of the date of determination, any and all of (i} an employee benefit
plan (or trust forming a part thereof) maintained by (A) the Company or (B) any corporation or other
Person of which a majority of its voting power of its voling equity securities or equity interest is
owned, directly or indirectly, by the Company, (ii) any entity owned, directly or indirectly, by the
shareholders of the Company in substantially the same proportions as their ownership of shares of the
Company, (iii} any of Martin Cohen, his spouse, his siblings and their spouses, and descendants of any
of them (whether natural or adopted) {collectively, the “Cohen Group™), {iv) any of Robert Steers, his
spouse, his siblings and their spouses, and descendants of any of them {whether natural or adopted)
{collectively, the “Steers Group™), and (v) any trust established and maintained primarily for the benefit
of any member of the Cohen Group and/or Steers Group or any entity controlled by any member of the
Cohen Group and/or Steers Group (a “Cohen/Steers Entity™).

(m) “Person” shall mean a “person”, as such term is used for purposes of Section 13(d) or 14(d} of the Act
(or any successor section thereto).

{n) “Plan” shall mean the Amended and Restated Cohen & Steers, Inc. 2004 Annual Incentive Plan, as set
forth herein and as may be amended from time to time.

(0) “Share” shall mean a share of common stock of the Company.

(p) “Subsidiary” shall mean a subsidiary corporation, as defined in Section 424(f) of the Code {or any
successor section thereto).

3. Administration

The Plan shall be administered and interpreted by the Committee; provided, however, that the Board may, in
its sole discretion, take any action designated to the Committee under this Plan as it may deem necessary;
provided that, to the extent Section 162(m) of the Code is applicable to the Company and the Plan, in no event
shall the Plan be interpreted in a manner which would cause any award intended to be qualified as performance-
based compensation under Section 162(m) of the Code to fail to so qualify. The Committee shall establish the
performance objectives for any Performance Period in accordance with Section 4 and certify whether and to what
extent such performance objectives have been obtained. Any determination made by the Committee under the
Plan shall be final and conclusive. The Committee may employ such legal counsel, consultants and agents
(including counsel or agents who are employees of the Company or an Affiliate} as it may deem desirable for the
administration of the Plan and may rely upon any opinicn received from any such counsel or consultant or agent
and any computation received from such consuliant or agent. All expenses incurred in the administration of the
Plan, including, without limitation, for the engagement of any counsel, consultant or agent, shali be paid by the
Company. No member or former member of the Board or the Committee shall be liable for any act, omission,
interpretation, construction or determination made in connection with the Plan other than as a result of such
individual’s willful misconduct. The Committee may delegate its authority under this Pian; provided that, to the
extent Section 162(m) of the Cede is applicable to the Company and the Plan, the Committee shall in no event
delegate its authority with respect to the compensation of the Chief Executive Officer of the Company, the four
most highly compensated executive officers (as determined under Section 162(m) of the Code and regulations
thereunder} of the Company and any other individual whose compensation the Board or Committee reasonably
believes may become subject to Section 162(m) of the Code.




4. Bonuses

(a)

(b)

(<)

(d)

()

()

Performance Criteria. Within 90 days after each Performance Period begins (or such other date as may
be required or permitted under Section 162(m) of the Code), the Committee shall establish the
performance objective or objectives that must be satisfied in order for a Participant to receive a bonus
for such Performance Period. Notwithstanding the foregoing, with respect to the Performance Period
during which the Effective Date (as defined in Section 6(a)} occurs, the Committee shall establish the
performance objective or objectives that must be satisfied in order for a Participant to receive a bonus
for such Performance Period within 60 days after the Effective Date. Any such performance objectives
will be based upen the relative or comparative achievement of one or more of the following criteria, as
determined by the Committee: (i) consolidated earnings before or after taxes (including earnings before
interest, taxes, depreciation and amortization); (i) net income: (iii) operating income; (iv) earnings per
Share; (v} bock value per Share; (vi) return on shareholders’ equity; (vii) expense management;

(viii) return on investment; (ix) improvements in capital structure; (x) profitability of an identifiable
business unit or product; (xi) maintenance or improvement of profit margins; (xii) stock price;

(xii1) market share; (xiv) revenues or sales; (xv) costs; (xvi) cash flow; {xvii) working capital;

(xviii) return on assets; (xix) assets under management; and (xx) total return. The foregoing criteria
may relate to the Company, one or more of its Subsidiaries or one or more of its divisions or units, or
any combination of the foregoing, and may be applied on an absolute basis and/or be relative to one or
more peer group companies or indices, or any combination thereof, all as the Committee shall
determine.

Target Incentive Bonuses. Within 90 days afier each Performance Period begins (or sitch other date as
may be required or permitted under Section 162(m) of the Code), the Committee shall establish target
incentive bonuses for each individual Participant. Notwithstanding the foregoing, with respect to the
Performance Period during which the Effective Date occurs, the Commiltee shall establish target
incentive bonuses for each individual Participant within 60 days after the Effective Date.

Maximum Amount Payable. As soon as practicable after the Performance Period ends, the Committee
shall determine (i) whether and to what extent any of the performance objectives established for the
relevant Performance Period under Section 4(a) have been satisfied and (ii) for each Participant who is
employed by the Company or one of its Affiliates on the last day of the Performance Period for which
the bonus is payable, the actual bonus to which such Panicipant shall be entitled, taking into
consideration the extent to which the performance objectives have been met and such other factors as
the Committee may deem appropriate. Any provision of this Plan notwithstanding, in no event shall
any Participant receive a bonus under this Plan in respect of any fiscal year of the Company in excess
of $10 million.

Negative Discretion. Notwithstanding anything else contained in Section 4(c) to the contrary, the
Committee shall have the right, in its absolute discretion, (i) to reduce or eliminate the amount
otherwise payable to any Participant under Section 4(c) based on individual performance or any other
factors that the Committee, in its discretion, shall deem appropriate and (ii) to establish rules or
procedures that have the effect of limiting the amount payable to each Participant to an amount that is
less than the maximum amount otherwise authorized under Section 4(c).

Death or Disability. If a Participant dies or becomes disabled prior to the last day of the Performance
Period for which the bonus is payable, such Participant may receive an annual bonus equal to the bonus
otherwise payable to such Participant based upon actual Company performance for the applicable
Performance Period or, if determined by the Committee, based upon achieving targeted performance
objectives, multiplied by a fraction, the numerator of which is the number of days that have elapsed
during the Performance Period in which the Participant’s death or disability occurs prior to and
including the date of the Participant’s death or disability and the denominator of which is the total
number of days in the Performance Period or such other amount as the Committee may deem
appropriate.

Change in Control. In the event of a Change in Control, the Board (as constituted immediately prior to
the Change in Control) shali, in its sole discretion, determine whether and to what extent the
performance criteria have been met or shall be deemed 10 have been met for the year in which the
Change in Control occurs.

B-3




5. Payment

(a)

(b}

In General. Except as otherwise provided hereunder, payment of any bonus amount determined under
Section 4 shall be made to each Participant as soon as practicable after the Committee certifies that one
or more of the applicable performance objectives have been attained or, in the case of any bonus
payable under the provisions of Section 4(d), after the Committee determines the amount of any such
bonus.

Form of Payment. The Commiittee shall determine whether any bonus payable under this Plan is
payable in cash, or in restricted stock, restricted stock units, stock appreciation rights or options (of
equivalent value) awarded under the Cohen & Steers, Inc. 2004 Stock Incentive Plan (as amended from
time to time), or any combination thereof,

6. General Provisions

(a)

(b)

{c)

(d)

(e)

)

(g)

Effectiveness of the Plan. The Plan shall become effective on the date on which it is adopted by the
Board (the “Effective Date™}, subject to the approval of the sharcholders of the Company. The Plan
shall expire on the tenth anniversary of the Effective Date.

Amendment and Termination. The Board or the Committee may at any time amend, suspend,
discontinue or terminate the Plan; provided, however, that no such amendment, suspension,
discontinuance or termination shall adversely affect the rights of any Participant in respect of any
calendar year which has already commenced and, to the extent Section 162(m) of the Code is
applicable to the Company and the Plan, no such action shall be effective without approval by the
shareholders of the Company to the extent necessary to continue to qualify the amounts payable
hereunder to Covered Employees as under Section 162(m) of the Code.

Designation of Beneficiary. Each Participant may designate a beneficiary or beneficiaries (which
beneficiary may be an entity other than a natural Person) to receive any payments which may be made
following the Participant’s death. Such designation may be changed or canceled at any time without the
consent of any such beneficiary. Any such designation, change or cancellation must be made in a form
approved by the Committee and shall not be effective untii received by the Committee. If no
beneficiary has been named, or the designated beneficiary or beneficiaries shall have predeceased the
Participant, the beneficiary shall be the Participant’s spouse or, if no spouse survives the Participant,
the Participant’s estate. If a Participant designates more than one beneficiary, the rights of such
beneficiaries shall be payable in equal shares, unless the Participant has designated otherwise.

No Right to Continued Employment or Awards. Nothing in this Plan shall be construed as conferring
upon any Participant any right to continue in the employment of the Company or any of its Affiliates.
No Participant shall have any claim to be granted any award, and there is no obligation for uniformity
of treatment of Participants or beneficiaries. The terms and conditions of awards and the Committee’s
determinations and interpretations with respect thereto need not be the same with respect to each
Participant (whether or not the Participants are similarly situated).

No Limitation on Corporate Actions. Nothing contained in the Plan shall be construed to prevent the
Company or any Affiliate from taking any corporate action which is deemed by it to be appropriate or
in its best interest, whether or not such action would have an adverse effect on any awards made under
the Plan. No employee, beneficiary or other person shall have any claim against the Company or any
Affiliate as a result of any such action.

Nonalienation of Benefits. Except as expressly provided herein, no Participant or beneficiary shall have
the power or right to transfer, anticipate, or otherwise encumber the Participant’s interest under the
Plan. The Company’s obligations under this Plan are nol assignable or transferable except to (i) a
corporation which acquires al! or substantially all of the Company’s assets or (ii) any corporation into
which the Company may be merged or consolidated. The provisions of the Plan shall inure to the
benefit of each Participant and the Participant’s beneficiaries, heirs, executors, administrators or
successors in interest.

Withholding. A Participant may be required to pay to the Company or any Affiliate and the Company
or any Affiliate shall have the right and is hereby authorized to withhold from any payment due under
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this Plan or from any compensation or other amount owing to the Participant, applicable withholding
taxes with respect to any payment under this Plan and to take such action as may be necessary in the
opinion of the Company to satisfy all obligations for the payment of such withholding taxes.

(h) Severability. If any provision of this Plan is held unenforceable, the remainder of the Plan shali
continue in full force and effect without regard to such unenforceable provision and shall be applied as
though the unenforceable provision were not contained in the Plan.

(i) Governing Law. The Plan shall be governed by and construed in accordance with the laws of the State
of New York without regard to conflicts of laws.

(i) Headings. Headings are inserted in this Plan for convenience of reference only and are to be ignored in
a construction of the provisions of the Plan,
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COHEN & STEERS, INC.
PROXY
SOLICITED BY THE BOARD OF DIRECTORS

The undersigned appoints Francis C. Poli and Salvatore Rappa, and each of them, as proxies, each with full power
of substitution, and authorizes them to represent and to vote, as designated on the reverse side of this form, all shares
of common stock of Cohen & Steers, Inc. held of record by the undersigned as of March 18, 2008, at the 2008 Annual
Meeting of Stockholders to be held on May 9, 2008, beginning at 9:00 a.m., tocal time, at Cohen & Steers corporate
headquarters located at 280 Park Avenue, New York, New York and in their discretion, upon any matter that may properly
come before the meeting or any adjournment of the meeting, in accordance with their best judgment.

If no other indication is made on the reverse side of this form, the proxies shall vote FOR all nominees listed in tem
1, FOR ltem 2, FOR ltem 3, and FOR item 4.

This proxy may be revoked at any time prior to the time voting is declared closed by giving the Corporate Secretary
of Cohen & Steers written notice of revocation or a subsequently dated proxy, or by casting a ballot at the meeting.

(This card is continued on the reverse side. Please sign on the reverse side and return promptly in the enclosed
envelope.)

Address Change/Comments Mark the comreaponding box on the reverse sids)

A FOLD AND DETACH HERE &

COHEN & STEERS, INC.
2008 ANNUAL MEETING OF STOCKHOLDERS

Friday, May 9, 2008
9:00 A.M., Local Time

COHEN & STEERS, INC.
280 PARK AVENUE
NEW YORK, NEW YORK 10017

Impotant Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting
The proxy materials for the Annual Meeting, including the 2007 Annual Report and Proxy
Statement, are available over the Internet by accessing the “Corporate info” section of the
company’s Web site at www.cohenandsteers.com. Other information on the company’s
Web site does not constitute a part of the company’s proxy materials.
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Change or
Comments
SEX REVERST SIDE

All shares will be voted as instructed below. In the absence of instructions, all shares will be voted FOR all nominees listed in ltem 1, FOR ltem 2, FOR Itemn 3, and FOR Hem 4.

Nominees: FlolsFt‘ zﬂtrﬂﬂﬂnlsgs MTHE*OL[: AtUT:‘?RITY 2. Approval of the Amended and Restated Cohen &
- ed to the C vole tar 4

01 Martin Cohen (except s marked nominess lsted (o Steers, Inc. 2004 Stock Incentive Plan.

02 Robert H. Steers to the contrary} the feft

03 Richard E. Bruce FOR AGAINST ABSTAIN

04 Peter L. Rhein 3. Approval of the Amended and Restated Cohen &

05 Richard P. Simon Steers, Inc. 2004 Annual Incentive Plan.

06 Edmond D. Villani !

FOR AGAINST ABSTAIN |

nomin t vote wi . . 5 4. Ratification of Deloitte & Touche LLP as Cur

FOR al ex withheld trom the following nominees (f any). Independent Registered Public Accounting Firm.

-

Signature Signature Date

[ZIPORTAHT: PLEASE SIGH AS NAIGE APPEARS HEREOH. JOINT OVYNERS SHOULD EACH SIGN. IF ACTING AS ATTORMNEY, EXECUTOR, TRUSTEE, OR [ OTHER REPRESENMTATIVE CAPACITY,
PLEASE SIGN NAME AND TITLE.
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' A FOLD AND DETACH HERE 4

WE ENCOURAGE YOU TO TAKE ADVANTAGE OF INTERNET OR TELEPHONE VOTING,
BOTH ARE AVAILABLE 24 HOURS A DAY, 7 DAYS A WEEK.
- Internet and telephone voting is available through 11:59 PM Eastern Time
the day prior to annual meeting day.
Your Internet or telephone vote authorizes the named proxies to vote your shares in the same manner
as if you marked, signed and returned your proxy card.

INTERNET ) TELEPHONE
htip://wnanw.proxyvoting.com/cns 1-866-540-5760
Use the internet to vote your proxy. OR Use any touch-tone telephone to
Have your proxy card in hand vote your proxy. Have your proxy
when you access the web site. card in hand when you call.

If you vote your proxy by Internet or by telephone, you do NOT need to mail back your proxy card.
To vote by mail, mark, sign and date your proxy card and return it in the enclosed postage-paid envelope.

Choose MLIink™ for fast, easy and secure 24/7 online access to your future proxy materials, investment
plan statements, tax documents and more. Simply log on to Investor ServiceDirect®
at www.bnymellon,com/shareowner/isd where step-by-step instructions will prompt you through enrollment.
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